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In formation Pursuant to Section 104(e) ofCERCLA, 
Nev.rtovvn Creek Superfund Site, Kings County and Queens County, New York 

Dear Mr. !vlintzer: 

This is in response to the above-referenced Request for Information regarding the Newtown 
Creek Superfund Site, Kings County and Queens County, New York (the "Site"). CTS 
Corporation and its wholly owned subsidiary, Dynamics Corporation of America, voluntari ly 
provide the following information, without admitting any liability or responsibility whatsoever in 
connection with the Site, under the Comprehensive Environmenta l Response, Compensation and 
Liability Act of 1980, as amended, 42 U.S.C. §9601 et seq. (CERCLA), the Resource 
Conservation and Recovery Act, as amended, 42 U.S.C. §690 I et seq. (RCRA.) or any other 
statute. Any information provided herein is based upon a reasonable investigation and search of 
records kept in the ordinary course of business and the responses are based on such reasonable 
records search and investigation and the information contained in the documents being produced 
herewith as Bates Nos. CTS/DCA 000001-000129. 

None of the matters that are the subject of this request, and of the combined responses of CTS 
Corporation and Dynamics Corporation of America, are within the personal knowledge of the 
undersigned. This letter constitutes the combined corporate responses of CTS Corporation and 
Dynamics Corporation of America to the Request for Information. The responses assume that 
defined terms in the requests have the meanings stated in the Section "B. Definitions" of the 
Request for Information. 

Hard copies of the documents bearing Bates Nos. CTS/DCA 000001 - 000129 are enclosed, as 
well as a compact disc, as you requested, which also contains a copy of these responses and 
copies of Bates Nos. CTS/DCA 000001- 0001 29. 

Components, Sensors and Actuators, and Electronics Manufacturing Solutions 
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Subject to the foregoing, CTS Corporation and Dynamics Corporation of America respond to the 
Information Request as follows: 

Section 1.0 Company Information 

Request No. I: 

I. Corporate Identification. Provide the following information with respect to each of i) CTS 
Corporation and ii) Dynamics Corporation of America (organized in the State of New York 
in 1997 under the name CTS First Acquisition Corp.). 

a. The full1ega1, corporate name and mailing address. 
b. The state and date of incorporation, and if applicable, the date of qualification to do 

business in the State of New York and the Company's agents for service of process in 
the state of incorporation and the State of New York. 

c. The identity of the Chief Executive Officer or other presiding officer. 

Response to Request No. 1: 

a. The fu111egal corporate name and mailing address for CTS Corporation is: 

CTS Corporation 
905 West Boulevard N. 
Elkhart, IN 46514 

The full legal corporate name and mailing address for Dynamics Corporation of 
America is: 

Dynamics Corporation of America 
905 West Boulevard N. 
Elkhart, IN 46514 

b. The state and date of incorporation for CTS Corporation is Indiana, February 8, 
1929. CTS Corporation is not qualified to do business in the State of New Yot·k and 
has no registered agent for service of process in the State of New York. 

The state and date of incorporation for Dynamics Corporation of America is New 
York, May 2, 1997. The registered agent for service of process in New York for 
Dynamics Corporation of America is CT Corporation System, 111 Eighth Avenue, 
New York, NY 10011. 

c. The Chief Executive Officer of CTS Corporation is Kieran O'Sullivan. 

The Chief Executive Officet· of Dynamics Corporation of America is Kieran 
0 'Sullivan. 
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Request No. 2: 

2. Corporate Succession. 
a. Describe the acquisition by CIS Corporation ofthe Company (see Definition 7) and 

provide a copy of the acquisition agreements, merger documents and related 
documents. 

b. Identify Radio Engineering Laboratories, Inc., including the date and state of 
organization, date of termination of charter, and all parent and subsidiary companies. 

c. Describe the Company's acquisition or succession to Radio Engineering Laboratories, 
Inc., and identify the role of Reeves-Ely Laboratories, Inc., if any, in connection with 
the corporate succession and provide a copy of the acquisition agreements, merger 
documents and related documents. 

d. Identify the business conducted by Dynamics Corporation of America (organized in the 
State of New York in 1997 under the name CIS First Acquisition Corp.) as a 
subsidiary of CIS Corporation. 

Response to Request No.2: 

a. On October 16, 1997, CTS First Acquisition Corp., a wholly owned subsidiary of 
CTS Corporation that was incorporated in New York on May 2, 1997, completed a 
merger with Dynamics Corporation of America. Dynamics Corporation of America 
was incorporated in New York on March 31, 1923 (hereinafter, "DCA 1923"). CTS 
Corporation had previously made a tender offer and acquired part of the stock of 
DCA 1923 on June 16, 1997. CTS First Acquisition Corp. sut'Vived the merger and 
its name was changed to Dynamics Corporation of America (hereinaftet·, "DCA 
1997"). The Form 8-K filed by CTS Corporation with the Securities and Exchange 
Commission (SEC) on October 20, 1997 is available on the SEC web site, 
www.sec.gov. Following is a link to the Form 8-K: 

http://www .sec. gov I Archives/edgar/ da ta/26058/000 1 04 7 469-97-001215. txt 

The Form 8-K contains information about the merger. The Amended and Restated 
Agreement and Plan of Merger was Exhibit 99. (C)(6) to the Schedule 13-D/A of 
CTS Corporation filed with the SEC on July 18, 1997. Following is a link to the 
Schedule 13-D/A: 

http://www .sec.gov/ Archives/edgar/data/26058/000 10054 77-97-001882. txt 

DCA 1923 filed for Chapter 11 bankruptcy protection on August 2, 1972. 
Documents located to date relating to the bankruptcy of DCA 1923 are attached 
hereto as Bates Nos. CTS/DCA 000017 - 000127. DCA 1923 was discharged of its 
debts and liabilities on November 27, 1974. Therefore, DCA 1923 was a 
restructured company when it merged with CTS Fit·st Acquisition Corp. on October 
16, 1997. Liabilities of DCA 1923 arising prior to November 27, 1974 that were 
discharged in the bankruptcy were not assumed by DCA 1997 or CTS Corporation 
as a result of the 1997 merger. 
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W c do not have any information about the acquisition of Radio Engineering 
Laboratories by DCA 1923, other than that it may have occurred in 1963. (See 
Bates Nos. CTSillCA 000001 - 000016.) 

b. We have not to date identified any information about the date and state of 
incorporation of Radio Engineering Laboratories, Inc., or the date and state of 
organization, date of termination of charter, or parent and subsidiary companies. 
Please see Bates Nos. CTS/DCA 000001 - 000016, which contains information we 
have located to date regarding Radio Engineering Laboratories. 

c. Based on the documents we have located, DCA 1923 acquired Radio Engineering 
Laboratories in 1963 (sec Bates Nos. CTS/DCA 000001 - 000016). At this time, we 
arc not able to provide any information about an entity called Reeves-Ely 
Laboratories, Inc. Based on the information contained in Bates Nos. DCA/CTS 
000001 - 000016, it appears that DCA 1923 had a subsidiary called Reeves 
Instruments, Inc. that merged with Radio Engineering Laboratories in 1971. Both 
companies subsequently were called the Electronic Systems Division (ESD) of DCA 
1923. ESD was sold to Rei-Reeves, Inc., a subsidiary of Parker-West Corporation 
on August 1, 1973. (See Bates Nos. CTS/DCA 000116 - 000126) Rei-Reeves, Inc. 
was the successor-in-interest to DCA 1923 with respect to the ESD business (which 
had included Radio Engineering Laboratories, Inc.) (See Bates Nos. CTS/DCA 
000116 - 000126.) Rei-Reeves, Inc. filed for bankruptcy protection on July 22, 1975 
and was adjudged bankrupt on November 12, 1975. (See Bates Nos. CTS/DCA 
000116- 000129.) 

d. DCA 1997 is a wholly owned subsidiary of CTS Corporation, It has no operations 
and no employees. 

Request No.3: 

3. Future EPA Communications. If the addressees of this letter requests that future 
communications from EPA regarding the Site be sent to a particular individual or office, 
provide the name, address, telephone number, e-mail address and capacity of such 
individual or office. 

Response to Request No. 3: 

Please send all future communications regarding this Site to: 

Elizabeth Bottorff Ahlemann 
Assistant General Counsel 
CTS Corporation 
905 West Boulevard N. 
Elkhart, IN 46514 
Tel. No.: (574) 523-3800 
Email: elizabcth.ahlemann@ctscorp.com 
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Section 2.0 Operator Information Relating to Dynamics Corporation of America and Radio 
Engineering Laboratories 

Request No.4: 

4. Relationship of Dynamics Corporation of America and Radio Engineering Laboratories to 
the Facility. Identify the relationship of the Company to the Facility, including: 
a. The dates that the Dynamics Corporation of America and Radio Engineering 

Laboratories conducted operations at the Facility and the relationship (lessee, sublessee, 
licensee, etc.) of each Company to the Facility. 

b. Identify and provide a copy of all leases, subleases, license agreements relating to each 
of the entities operations at the Facility. 

Response to Request No. 4: 

Based on the documents produced herewith, it appears that DCA 1923 acquired 
Radio Engineering Laboratories, Inc. in 1963. (See Bates Nos. CTS/DCA 000001 -
000016.) DCA 1923 moved the Radio Engineering Laboratories business to 
Boynton Beach, Florida in 1972 and merged it with another subsidiary, Reeves 
Instruments, Inc. The two companies became the Electt·onic Systems Division 
(ESD) of DCA 1923. Radio Engineering Laboratories was located in Long Island 
City, New York pl'ior to its consolidation into ESD in Boynton Beach, Florida. (See 
Bates No. CTS/DCA 000021.) We have not located any leases, subleases or license 
agreements relating to the operations of any entity at the 29-01 Borden Avenue, 
Long Island City, New York address. DCA 1997 has never occupied nor had any 
other connection with 29-01 Borden Avenue, Long Island City, New York. 

Request No.5: 

5. Operations at the Facility. 
a. Identify the business operations conducted at the Facility during the entire period that 

each Company operated at the Facility. 
b. Identify all products manufactured at the Facility and describe manufacturing processes 

and waste streams in such processes at the Facility. 
i. Describe metal plating operations conducted at the Facility. 
ii. Describe other metal finishing activities conducted at. the Facility and the 
metals used in the manufacturing processes. 
iii. Identify wastewater streams and the methods of disposal, including discharge 
to the New York City sewer systems and discharges to 'Newtown Creek 
9including Dutch Kills). 

c. Please indicate on the Facility Plan (see question 5, below, and Definition 12.a) the 
areas where the separate activities were engaged in at the Facility. 

Response to Request No.5: 

We do not have any information responsive to this request. Please see Response to 
Request No.2, above. 
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Request No. 6: 

6. Facility Plan and Historic Maps. Drawings, Surveys and Photographs of the Facility. 
a. Facility Plan. Please provide a Facility Plan showing: 

1. Buildings and improvements, 
u. Bulkheads, 
lll. Sanitary and storm sewers, 
IV. Over-water or in-water facilities (e.g., piers, docks, cranes), and 
v. Discharge facilities, including pipes discharging to Newtown Creek or NYC 

sewers and other discharge features. 
b. Historic Photos, Maps. Surveys, Etc. Please provide such other maps, drawings, surveys 

(including Sanborn maps) and historic photographs (including aerial photos) in the 
Company's possession which provide information relevant to the layout, construction, 
processes, bulkheads, or vehicle activities (washing, servicing, fueling or storage), or other 
operations at the Facility. 

Response to Request No. 6: 

We do not have any information responsive to this request. Please see Request to 
Response No.2, above. 

Request No. 7: 

7. Current and Historic Depiction of the Facility. 
a. Provide a copy of schematic drawings or plans, in the Company's possession, depicting 
the manufacturing processes and infrastructure employed in business operations at the 
Facility. 
b. Provide such other drawings, maps, photographs and surveys, including, for example, 
Sanborn maps of the Facility, in the Company's possession showing features of the Facility 
either before or during the time of the Company's ownership or operation that would 
provide an understanding of the configuration of and operations at the Facility. 

Response to Request No.7: 

We do not have any information responsive to this request. Please see Request to 
Response No.2, above. 

Request No. 8: 

8. Ownership of and Operations in Newtown Creek. At any past time, did the Company own 
any portion of Newtown Creek (see Definition 1, "Newtown Creek" includes Dutch Kills). 

Response to Request No.8: 

We do not have any information responsive to this request with respect to DCA 1923 
or Radio Engineering Laboratories, Inc. DCA 1997 does not and has not ever owned 
any portion of Newtown Creek. 
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Request No. 9: 

9. Activities in Newtown Creek. 

a. Describe all activities at the Facility that were conducted by or for the Company over, 
on, under, or adjacent to Newtown Creek. 
b. Has the Company at any time conducted any sampling activities within Newtown Creek 
and, if so, identify the purpose for such sampling and provide a copy of all sampling results 
and reports generated by or for the Company in connection with such sampling activities. 
c. Did the Company, at any time, conduct any dredging within Newtown Creek and, if so, 
identify the purpose of such dredging, provide a copy of all permit applications and all 
permits associated with such dredging and provide a copy of all reports generated by or for 
the Company in col'U1ection with such dredging activities. 
d. Did the Company at any time construct, operate or utilize any facility in or over the 
waters or on the sediments of Newtown Creek, including any bulkheads, riprap, wharfs, 
piers, docking, loading or unloading facilities, containment booms, cranes or other on
water or over-water facilities? 
e. Did the Company at any time construct, operate or utilize any facility under the waters or 
sediments of Newtown Creek, including without limitation pipes, pipelines, or other 
underwater or under sediment facilities? 
f. If the answer to subparagraph "b", "c", "d", or "e" of this paragraph is affirmative, please 
provide details including: 

i. A summary of the Company's activities in, over or under the waters or sediment of 
Newtown Creek. 
ii. Information regarding the facilities constructed or operated, the dates of such 
construction, replacement or major modification, whether there were discharges into 
the waters of Newtown Creek associated with construction or maintenance of such 
facilities, and all permits associated with the constmction or operation. 
iii. The source of the Company's authorization to construct or maintain such facilities in 
Newtown Creek including identification of the operating document (deed, lease, 
easement, license, permit, etc.) and the identity of the grantor, and provide copies of the 
relevant deeds, leases, licenses and permits. 

Response to Request No.9: 

We do not have any information r·esponsive to this request. DCA 1997 has never 
conducted any activities at or related to Newtown Creek. 

Request No. 10: 

I 0. Bank Erosion, Overland Transport and Overwater Activities at or From the Facility to 
Newtown Creek. 

a. Description of Bulkheads and Bank Stabilization. Describe all bank stabilization systems at 
the Facility at the time of the Company's operations, including bulkheads, rip rap, 
vegetation or other systems, and the construction materials and mode of construction used. 
Identify on the Facility Plan the extent and type of shoreline stabilization at all areas of the 
Facility. State whether there has been or whether there is any ongoing bank erosion, and 
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identify on the Facility Plan the location of shoreline erosion. Identify the Company's role 
and responsibility in building and maintaining the bulkheads and other shoreline 
stabilization systems. Describe the system, if any, for preventing materials upland of the 
bulkhead from releasing into Newtown Creek. State whether there were weep holes or gaps 
or openings in bulkheads or shoreline stabilization systems and, if so, whether upland storm 
water, Facility materials or water ti·om Newtown Creek passes through the bulkhead or 
shoreline stabilization system. 

b. Documents Relating to Bank Stabilization. 
i. Provide a complete set of construction drawings and specifications relating to bulkheads 
and other bank stabilization systems. 
ii. Identify all permits issued to the Company for bulkheads or other bank stabilization 
systems and provide a copy of all permits and permit applications. 
iii. Provide a copy of all correspondence with regulatory authorities relating to bulkheads 
and bank stabilization, including, without limitation, notices of violation and their 
disposition. 
iv. Provide a copy of all studies, reports or plans relating to the construction, repair or 
maintenance of bulkheads and other shoreline stabilization systems. 
v/ Provide a copy of all contracts and invoices with third parties relating to repmr or 
maintenance of bulkheads and other bank stabilization systems. 

Response to Request No. 10: 

a. We do not have any information responsive to this request. 

b. \Vc do not have any documents responsive to this request. 

Reguest No. 11: 

11. Outfalls into Newtown Creek. Identify and show on the Facility Plan all outfalls or 
discharge points from the Facility into Newtown Creek, including location of outfall, 
gallons per day and source of influent to Newtown Creek. Please identify whether each 
outfall operates currently or is defi.mct and, if defi.mct, when each outfall operated and the 
circumstances of its closing. Please identify and provide a copy of all permits associated 
with each outfall and state whether any such outfall is or was permitted or not permitted. 

Response to Request No. 11: 

We do not have any information responsive to this request. 

Reguest No. 12: 

12. Construction. Excavation and Land Filling Activities. 
a. Describe all construction, excavation, and land fill activities undertaken by the Company 
at the Facility, including without limitation removal or installation of underground or above 
ground infrastructure. 
b. Show on the Facility Plan where all activities described in subparagraph "a" occurred. 
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c. State whether excavated materials or fill materials had ever been characterized and, if so, 
provide a copy of the sampling/characterization results. 

Response to Request No. 12: 

We do not have any information responsive to this request. 

Request No. 13: 

13. Facility Storm Water Drainage. 
a. Describe how storm \Vater was managed and drained at the Faci li ty and depict on the 
Facility Plan all drainage flow and drainage infrastructure including all receiving facilities 
for storm vvater. Separately explain and depict point source drainage through pipes or other 
conveyances as well as sheet flow or surface water runo ff. 
b. Identify and provide a copy of all permits for drainage and provide a copy of all data 
from sampling discharges of storm \Vater. 
c. Provide a copy of all drainage studies, reports or plans for all periods during the 
ownership, operation or occupancy of the Facility by the Company. 
d. Identify on the Facility Plan elevations of the Facility relative to Newtown Creek. State 
whether elevations have changed during the period of the Company's ownership or 
operation of the Facility and describe all such changes. 

Response to Request No. 13: 

\Ve do not have any information responsive to this request. 

Request No. 14: 

14. Facility Process Water Management. Identify all waste water streams, other than sanitary 
waste \Vater from rest rooms that was generated at the Facility, and identify the activities 
generating such waste water. Describe how process waste water was managed at the 
Facility and depict on the Facility Plan all process and waste water treatment and disposal 
facilities. If vvaste water facilities changed over the years of the Company's ovmership or 
operations, describe infrastructure changes and the dates such changes were placed into 
use. Identify and provide a copy of all permits for management or drainage of process 
waste water. Provide a copy of all data from sampling discharges of waste \Vater, including 
all data from sampling any process or business waste stream currently or formerly 
generated at the Facil ity. Provide a copy of all waste water management and drainage 
studies, reports or plans for all periods during the Company's ownership or occupancy of 
the Facility. 

Response to Request No. 14: 

We do not have any information responsive to this request. 

Request No. 15: 

15 . Connections to New York City sewer system. 
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a. State whether the Facility was connected to the New York City sewer during the 
Company's ownership or operation and the date that the Facility was first colll1ected. 
b. Identify the waste streams (sanitary, storm water, process water), if any, cmmected to the 
New York City sewer. 
c. Identify all liquid waste streams not connected to the New York City sewer and describe 
disposal of such waste streams. 
d. State whether the Facility ever discharged any liquid wastes other than to the New York 
City sewer system and, if so, provide details on such discharges. 
e. State whether the Facility pmticipated in the New York City pretreatment program, and 
whether the Facility has ever been classified as a significant industrial user. 
f. Provide copies of all permits and permit applications for New York City Industrial 
Wastewater discharge permits. 
g. Provide copies of all notices of violations, correspondence, hearing transcripts and 
dispositions relating to the use oft he New York City sewer system. 
h. Provide copies of all surveys, reports or analyses delineating or characterizing liquid wastes 
at the Facility. 

Response to Request No. 15: 

\.Y e do not have any information responsive to this request. 

Request No. 16: 

16. Other Newtown Creek Properties. Please identify each Other Newtown Creek Property 
(see Definition number 9.b for "Other Newtown Creek Property"), if any, currently or 
formerly owned or operated by the Company (including any affiliate (see Definition 8», 
including: 
a. Nature of the Company's interest in each Other Newtown Creek Property. 
b. Corporate identity of the entity that holds or held such interest. 
c. Address, Borough, Block and Tax Lot Identification of each Other Newtown Creek 
Property. 
d. The principal business and each other line of business conducted at each Other Newtown 
Creek Property. 
e. All deeds evidencing the acquisition or disposition of the Facility and all leases relating 
to the operation of the Facility, and provide copies of such deeds and leases. 

Response to Request No. 16: 

DCA 1997 does not own, and has never owned, any "Other Newtown Creek Property." We 
do not have any information regarding Radio Engineering Laboratol'ies, Inc. or DCA 1923 
that is relevant to this request. 

Request No. 17: 

17. Storage and Combustion of Coal. Was coal stored or combusted coal at the Facility during 
the time of the Company's ownership or operation? If your answer is yes, please respond to 
the following requests for information and identify the following for all periods of time 
related to the responses: 
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a. The purpose for which coal was present at the Facility. 
b. The annual volume and type or types of coal (Le. bituminous, anthracite, etc.) handled at 
the Facility. 
c. The location and manner of coal storage at the Facility 
d. The coal storage, shipment and transfer locations on the Facility Plan. 

Response to Request No. 17: 

We do not have any information responsive to this request. 

Request No. 18: 

18. Historic Ownership and Operation of the Facility. Please identify, if known to the 
Company, the identity of prior owners or operators of the Facility, the nature of operations 
conducted, whether such prior owners or operators are in existence or, if not, whether they 
have been dissolved, merged or acquired by another entity, the existence of outfalls to 
Ne·wtown Creek during such prior ownership or operation and contact information for such 
prior owners or operators. 

Response to Request No. 18: 

We do not have any information responsive to this request. 

Section 3.0 Company's Operational Activities 

Request No. 19: 

19. Vessels. Did the Company utilize barges, tankers or other vessels in any operations on 
Newtown Creek? If so, provide details of such operations. Identity whether the Company 
received or shipped materials from the Facility, the nature of the vessels used, and the 
identification of the materials transferred to or from vessels. Describe spill prevention 
controls utilized by the Company and the dates that such controls were installed at the 
Facility and spill prevention controls utilized by the vessel owners or operators. Identify 
with specificity all vessel-related spills or discharges that may have occurred during the 
period of the Company's ownership or operation of the Facility. 

Response to Request No. 19: 

We do not have any information responsive to this request, other than that DCA 1997 has 
never utilized any vessels in Newtown Creek 

Request No. 20: 

20. Vehicles. Did the Company utilize vehicles in operations at the Facility? If the answer is 
yes, please provide the following: 

a. Describe the purpose for the vehicles used in connection with operations at the Facility 
and identify the type and number of vehicles employed at the Facility. 
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b. Identify whether the following activities were conducted: vehicle loading, vehicle 
unloading, vehicle maintenance, vehicle refueling, and vehicle washing. If yes, describe 
each such activity and identify on the Facility Plan the area where such activity occurred. 

Response to Request No. 20: 

We do not have any information responsive to this request, other than that DCA 1997 
never utilized any vehicles at the Facility. DCA 1997 never owned, occupied nor had any 
operations at the Facility. 

Request No. 21: 

21. Bulk Storage Containers. 
a. If the Facility had bulk storage of petroleum or chemicals, please show the location of 
each storage tank on the Facility Plan and describe each tank by volume, construction 
materials, spill prevention and containment systems and whether it is located above-or 
below-ground. Identify the materials historically stored in each tank, including the types of 
petroleum products and additives handled at any time during the operation of the Facility, 
and identify the purpose and use of such stored materials at the Facility. Provide a copy of 
the material safety data sheet ("MSDS") for each such material. 

b. Provide all documents related to permitting, inspection, maintenance, cathodic protection, 
product inventory levels, spills, cleaning, and closure of such tanks and correspondence 
between the Company and regulatory authorities concerning the storage tanks. 

Response to Request No. 21: 

a. We do not have any information responsive to this request. 

b. We do not have any documents responsive to this request. 

Request No. 22: 

22. Oil!Water Separators. Identify all oillwater separators at the Facility during the Company's 
ownership or operation including dates of installation, dates of replacement or major 
modification, purpose of installation and source of influent, and location of discharge. 
Provide a copy of each permit and permit application, influent and effluent sampling results 
and copies of all submissions to federal, state, city or county environmental agencies or 
public health agencies relating to oil/water separators. 

Response to Request No. 22: 

We do not have any information responsive to this request. DCA 1997 never owned, 
occupied or nor had any operations at the Facility. 
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Section 4.0 Civil Litigation, Administrative Enforcement and Criminal Matters 

Request No. 23: 

23. Civil Litigation and Administrative Enforcement: 
a. Has the Company been a party to any litigation or involved in any other claim where an 
allegation by or against the Company included environmental contamination of Newtown 
Creek or contamination of the Facility or any other upland property within one thousand 
five hundred feet from Newtown Creek (whether or not such other property was owned or 
operated by the Company and whether the claim was based on the Company's alleged 
ownership, operation, transporter status, or arranger relationship to the Facility or some 
other basis)? If yes, identify such litigation or claim, briefly describe the allegation by or 
against the Company, the status of the litigation or claim, and provide a copy of the . 
pleadings and any settlement agreement or court order. 

b. Has the Company been identified by EPA or by any New York State or New York City 
agency as a party responsible for environmental contamination at or from the Facility; or at 
or from any property within the Newtown Creek drainage basin whether or not such other 
property was owned or operated by the Company (whether the claim was based on the 
Company's alleged ownership, operation, transpmter status, or arranger relationship to the 
facility or some other basis)? If yes, state the Company's understanding of the basis for 
such notice of responsibility and provide a copy of any correspondence, orders or 
agreements between the Company and the governmental agency. 

c. Has CTS Corporation or its Dynamics Corporation of America subsidiary ever received 
notice from EPA of potential liability under CERCLA relating to succession to the 
Company, or related to activities of its Dynamics Corporation of .America subsidiary. If so, 
provide a copy of each such letters and identify the facility to which the letter related. 

Response to Request No. 23: 

a. No. 

b. No. 

c. Please sec Response to Request No. 2, above. 

Section 5.0 Facility Releases, Investigation and Remediation 

Request No. 24: 

24. Releases at or from the Facility. Identify each spill or release at or from the Facility, 
including spills or releases into Newtown Creek during the period that the Facility was 
owned or operated by the Company .. 
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Response to Request No. 24: 

We do not have any information responsive to this request. DCA 1997 never owned, 
occupied or nor had any operations at the Facility. 

Request No. 25: 

25. Soil Removal Actions. Has any contaminated soil ever been excavated or removed from 
the Facility? If yes, identify the reason for such soil action, the dates of such action, and 
whether the soil removal was performed under the oversight of EPA, NYSDEC or New 
York City Department of Environmental Protection ("NYCDEP") or any other regulatory 
agency and show the location of such actions on the Facility Plan. Provide copies of all 
reports containing a description of the soil excavation and all data and analyses and copies 
of any orders or agreements with any regulatory agencies that required or oversaw the 
work. 

Response to Request No. 25: 

We do not have any information responsive to this request. 

Request No. 26: 

26. Groundwater Action. Has the Company treated, pumped, or taken any kind of response 
action on groundwater under the Facility? If yes, identify the reason for such groundwater 
action, the elates of such action, and whether the groundwater action was performed under 
the oversight of any EPA, NYSDEC or NYCDEP or any other regulatory agency and show 
the location of such actions on the Facility Plan .. Provide copies of all reports containing a 
description of the groundwater action and all data and analyses, and copies of any orders or 
agreements. with any regulatory agencies that required or oversaw the work. 

Response to Request No. 26: 

We do not have any information responsive to this request. DCA 1997 never owned, 
occupied or nor had any operations at the Facility. DCA 1997 therefore has not taken any 
actions of any type at the Facility. 

Request No. 27: 

27. Sediments. Has the Company taken any action with respect to sediments in Newtown 
Creek? Provide a copy of all reports, studies, correspondence or other information 
concerning the sediments adjacent to the Facility. 

Response to Request No. 27: 

We do not have any information responsive to this request. DCA 1997 never owned, 
occupied or nor had any operations at the Facility. DCA 1997 therefore has not taken any 
actions of any type with respect to Newtown Creek. 
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Request No. 28: 

28. Phase I. Phase II, EDR and Other Environmental Investigations. Please provide copies of 
all environmental investigation reports in the Company's possession relating to the Facility. 
Include, without limitation, Phase I and Phase II reports and any Environmental Data 
Resources study or report. 

Response to Request No. 22: 

We do not have any reports or other documents responsive to this request. DCA 1997 
never owned, occupied or nor had any operations at the Facility. 

Request No. 29: 

29. Due Diligence and Other Corporate Investigations. Did CTS Corporation conduct 
environmental due diligence in connection with its acquisition of its Dynamic Corporation 
subsidiary? If the answer is affirmative, please provide a copy of each enviromnental due 
diligence report. 

Response to Request No. 29: 

No; please sec Response to Request No.2, above. 

Section 6.0 Persons with Responsibility for Environmental Matters; Insurance and 
Indemnification 

Request No. 30: 

30. Insurance and Indemnification: 
a. Provide a schedule of liability insurance policies that may provide coverage to the CTS 
Corporation or the Company for environmental liability associated with N ev.'lown Creek. 

b. Identify each entity that may have a duty to indemnify CTS Corporation or the 
Company, or any parent, subsidiary or affiliate of such entities, for any potential 
environmental liability in com1ection with Newtown Creek. Identify the circumstances 
giving rise to the indemnity, and provide a copy of each document that reflects a 
requirement to so indemnity the Company. 

c. Identify each entity that the Company has agreed to indemnify for any potential 
environmental liability in connection with Newtown Creek. Provide a copy of each 
document that reflects a requirement to indemnify by the Company. 

Response to Request No. 30: 

a. We do not have any information responsive to this request. DCA 1997 never owned, 
occupied or nor had any operations at the Facility ot· at Newtown Creek. Please see 
Response to Request No.2, above. 
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b. We have not located any information or documents responsive to this request. 
Please see Response to Request No.2, above. 

c. DCA 1997 has not agreed to indemnify any entity in connection with Newtown 
Creek. We do not have any documents responsive to this request. Please see 
Response to Request No.2, above. 

Request No. 31: 

31. Financial Information: Provide a copy of the public financial statements (or web link) for 
CTS Corporation and for its Dynamics Corporation of America subsidiary for the most 
recent two fiscal years. 

Response to Request No. 31: 

Financial information for CTS Corporation is available on www.sec.gov. The Form 10-K 
of CTS Corporation for 2011 is available at the following link: 

http://www .sec. gov I Archives/ edgar/ da ta/26058/000 11931251207 61 05/0001193125-12-
0761 05-index.htm 

The Fol'ln 10-K for 2012 is available at the following link 

http://www .sec.gov/ Archives/edgar/data/26058/000 119312513073546/0001193125-13-
073546-index.htm 

The Form 10-Q of CTS Corporation for the third quarter of 2013 is available at the 
following link: 

http ://www.sec.gov/ Archives/edgar/da ta/26058/000119312513415588/000 1193125-13-
415588-index.htm 

CTS Corporation reports its financial results on a consolidated basis. Sepat·ate information 
for DCA 1997 therefore is not available. However, as previously stated, DCA 1997 has no 
operations and no employees. 

Please direct any future correspondence concerning this matter to the undersigned. 

Enclosures 

Very truly yours, 

CTS Corporation 

l:U6t2te-tlv -do-w~ ~J 
Elizabeth Bottorff Ahlemann 
Assistant General Counsel 
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cc (via regular mail; compact disc only): 

Ms. Caroline Kwan 
Remedial Project Manager 
New York Remediation Branch 
Emergency and Remedial Response Division 
U.S. Enviro1m1ental Protection Agency, Region II 
290 Broadway, 201

h Floor 
New York, NY 10007-1866 
Email: Kwan.caroline@epa.gov 
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CERTIFICATION OF ANSWERS TO REQUEST FOR INFORMATION, 
NEWTOWN CREEK SUPERFUND SITE 

State of Indiana ) 
) ss. 

County of Elkhart ) 

I certify under penalty of Jaw that I have personally examined and am familiar v,rith the 
information submitted in this document (response to EPA Request for Information) and all 
documents submitted herewith, and that based on my inquiry of those individuals immediately 
responsible for obtaining the information, I believe that the submitted information is true, 
accurate, and complete, and that all documents submitted herewith are complete and authentic 
unless otherwise indicated. I am aware that there are significant penalties for submitting false 
information, including the possibility of fine and imprisonment. I am also aware that the 
Company is under a continuing obligation to supplement its response to EPA's Request for 
Information if any additional information relevant to the matters addressed in EPA's Request for 
Information or m y Company's response thereto should become kno·wn or available to the 
Company. 

CTS Corporation 

By:-----L.......Ifk~~dLy-1--~. ~fiJi-=--,._ __ 
Robert J . Cfcltton 
Vice President, Secretary 
& General Counsel 

Dynamic Corporation of America 

L fk'1W 
By: ----lo::-------- --- ----

Thomas A. Kroll 
Vice President & Treasurer 

Svvorn to before me this lfJ-L day of ~ , 2014 

~v &L tDuLbth 
Notary Public 

My commission expires:~ :<s-, )0;)0 

LUCINDA A. BULLOCK 
[STAMP OR SEA .) NOTARY PUBLIC 

.-

SEAL 
STATE OF INDIANA 

My Commission Expires August 25, 2020 
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III - REVImv OF ESD 

PROFILE 

LOCATION: BOYNTON BEACH, FLORIDA (BOCA RATON, FLA.,) 

NUMBER OF EHPLOYEES: NON-EXEHPT /HOURLY - 200 
EXEC./EXEHPT - 206 

SIZE OF PLANT: MANUFACTURING/STORAGE - 83,000 ft2 (INCLUDING 
ENGINEERING/OFFICE - 54,000 ft2 BOCA RATON) 

DIVISION HISTORY: 

1922 RADIO ENGINEERING LABORATORIES FOUNDED. 

1944 REEVES INSTR~~NT FOUNDED 

1956 REEVES ACQUIRED BY DCA 

1963 REL ACQUIRED BY DCA 

1969 ESARBE ACQUIRED BY DCA FOR USE BY REEVES 

1970 REEVES MOVED TO FLORIDA 

1971 REL MERGED ~HTH REEVES AND MOVED TO FLORIDA 

FINANCIAL FIGURES 

SALES: 
PBT: 
NET INVESTMENT: 
RDI: 

* (5.7) PFOJECTED 

1968 1969 1970 1971 1972 

38.6 43.8 19.9 12.5 10.7 
2.6 (0.6) (14.4) (2.3)"'':(2.6) 

N/A N/A N/A 19.3 20.5 
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l-fAJOR PRODUCTS 

III - REVIEW OF ESD 

PROFILE 

TROPO EQUIPMENT AND SYSTEMS 

LINE OF SIGHT EQUIPMENT AND SYSTEMS 

ANTENNA SYSTEMS-MOBILE AND FIXED 

GYROS 

RESOLVERS 

TRANSFORMERS AND FILTERS 

NAJOR MARKETS. 

\ 

TELEPHONE/CONMUNICATIONS SYSTEHS (TROPO AND LOS) 

MILITARY RADAR (ANTENNAS, GYROS, AND RESOLVERS) 

MAJOR CUSTOMERS 

FOREIGN GOVERNMENTS AND TELEPHONE COMPANIES (TROPO AND LOS) 

u·. S. DOD (ANTENNAS, GYROS, AND RESOLVERS) 
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ELECTRONIC SYSTEMS DIVISION 

MARKET OUTLOOK 

TELECOMMUNICATIONS EQUIPMENT 

• ESD'S TROPOSCATTER SYSTEMS ARE PARTICULARLY 
APPROPRIATE FOR WIDELY DISPERSED POPULATION 
AREAS WITH RELATIVELY LOW MESSAGE TRAFFIC. 

AFRICA 
EASTERN EUROPE 
ASIA 
SOUTH ANERICA 
OFF SHORE AND ALASKAN OIL FIELDS 

e VOICE, TELETYPE, AND DATA COMMUNICATIONS 
CAN BE HANDLED BY THE ABOVE SYSTEMS. 

• MARKET DEMAND IS EXPECTED TO CONTINUE STRONG IN 
ABOVE APPLICATIONS AS GNP AND TELEPHONE INS'rALLA
TIONS INCREASE AMONG DEVELOPING NATIONS. 

RADAR SYSTEMS 

~ MAJOR MARKET WILL BE THE DOD. ESD HAS CAPABILITY 
TO PRODUCE EQUIPMENT WHICH SIMUlATES HOSTILE ELEC
TRONIC (RADAR) ENVIRONMENTS THAT ARE EHPLOYED IN 
PILOT TRAINING. NF...AR TERM PROCUREMENTS FOR THESE 
TYPE SYSTEI-18 NAY BE IN THE ORDER OF $5.0 MILLION. 

• MAJOR PROCUREMENTS FOR TRACKING AND GUIDANCE RADARS 
ARE NOT FORESEEN IN THE NEAR FUTURE. 
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ELECTRONIC SYSTEHS DIVISION 
CHART OF ORDERS, :-:iiliPl''fEN'l'S & BACI~LOG - 1972 

le~ 

5 

0 
. I 
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ELECTRIC SYSTEMS DIVISION 

PERSONNEL RESI9NATIONS 

KNO\vN TO BE ATTRIBUTABLE TO 

CHAPTER XI 

POSITION 

CONTRACT ADMINISTRATOR 
CONTRACT MANAGER 
ENGINEER 
ENGINEER 
CHIEF ENGINEER 

. PROJECT ENGINEER 
PROGRAM MANAGER 
SALES MANAGER 
VICE PRESIDENT ·· HARKETING 

ENGINEER 
CHIEF ENGINEER 

TERMINATION 
DATE 

9-22-72 
9-29-72 

11-24-72 
11-27-72 
12-29-72 

1-21-73 
1-31-73 
1-31-73 
1-31-72 

ASSISTANT DIRECTOR - CO:t\'lTRACT ADMINISTRATION 
DIRECTOR - CONTRACT ADMINISTRATION 

2- 2-73 
2- 9-73 
2- 9-73 
2- 9-73 
2- 9-73 SALES MANAGER - GUIDANCE & CONTROL PRODUCTS 
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REVIEH OF ESD ,' 

FINANCIAL PROJECTIONS AND CASH FLOWS (OOO'S) 

1972 1973 
SALES $10,740 $13,000 

DIRECT LABOR 2,080 2,300 

DIRECT MATERIAL 2,770 3,800 

OVERHEAD AND OTHER 
DIRECT COSTS 3,480 4,100 

COST OF GOODS SOLD 82330 10.2 200 

GROSS PROFIT 2,410 2,800 

G & A . 2' 910 **1 800 
' 

NET OPERATING PROFIT ( 500) --..h._QO~ 

NET NON-CASH ITEMS 300 

CASH FLOW 600'l': 12300 

~'( SINCE 8/1/72 

*~'< NO LONGER INCLUDES CORPORATE PAYMENTS OF $650,000 
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III - REVIEI\1 OF ESD 

ALTERNATIVES 

1. I~ffiDIATE LIQUIDATION 

2. PHASED LIQUIDATION 

3. SALE AS A GOING CONCERN 

4. SPIN-OFF AS A SUBSIDIARY 

5 •. LEAVE AS IS 
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III - REVIrov OF ESD 

ANALYSIS OF ALTERNATIVES 

IMHEDT.ATE LIQUIDATION 

• VERY LARGE CONTRACT TERHINATION COSTS COULD OFFSET 
MUCH OF THE ASSET DOLLARS REALIZED. 

4t PROBABLE LOSS OF ALL VALUE ON ClAIMS OF $8.7 NILLION. 

e SEVERE LOSS OF DCA GOODHILL IN GOVERNMENT AND 
INTERNATIONAL CONTRACT AREAS. 

PHASED LIQUIDATION 

e PROBABLE LOSS OF HOST VALUE ON CIA.IMS OF $8.7 
MILLION. (GREATER POSSIBILITY OF RECOVERY 
THAN IN IMMEDIATE LIQUIDATION) 

._ EVENTUAL CASH GENERATION OF $6-8 MILLION TO 
DCA OVER ONE YEAR PERIOD . 

SALE AS A GOING CONCERN 

@ FAIRLY IMMEDIATE CASH GENERATION OF $8-10 MILLION. 

0 POSSIBLE FUTURE INCONE FROM PROSECUTION OF CL.t\IHS 
OF $8.7 MILLION. 

8 LITTLE OR NO LOSS IN DCA NAME OR GOODHILL. 

0 EXTENDED TI~ill-'rABLE FOR SALE MIGHT JEOPARDIZE 
BUSINESS. 

SPIN-OFF AS A SUBSIDARY 

Q ALLO\VS ESD TO IMMEDIATELY HRITE SUBSTANTIAL NEW 
BUSINESS HHICH CANNOT BE DONE UNDER CHAPTER XI. 

e ALl.O\vS ESD TO ATTRACT VITALLY NEEDED PERSONNEL 
IN CONTRACT ADMINISTRATION AND SALES WHICH 
CANNOT BE DONE UNDER CHAPTER XI. 
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I 
I . 

- 2 -

o ALLOWS ESD TO CONTINUE OPERATION FOR AN EXTENDED 
PERIOD UNTIL A BUYER CAN BE FOUND OR COMPANY 
IS RE-ORGANIZED. 

• LEGAL EFFECTS ON CUSTOMERS, PRESENT CONTRACTS, 
CREDITORS, AND OTHER PARTIES OF INTEREST MUST 
BE CONSIDERED. 

CONTINUE OPERATION AS-IS 

o ESD CANNOT REASONABLY ATTRACT NEI.J BUSINESS OR 
NEEDED PERSONNEL UNDER CHAPTER XI OPERATION. 

.. CONTINUED OPERATION AS - IS SHOULD DEPLETE PRESENT 
BACKLOG HITHIN A YEAR, AND HOULD EFFECTIVELY 
AMOUNT TO AN UN-PL.f\.NNED, UN-CONTROLLED LIQUIDA
TION . 
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ELECTRONIC SYSTEMS DIVISION 

PROPOSALS SUBMITTED 

TECHNICAL AND FIRM COSTS 

Bid Expected Weighted 
r_l~9K!:~~_l~ Amount Award Success 

·-·-·-----· - - --- - - ------- -

1) Off-Shore - Taiwan $ 1,088,000 I Jan 1973 $ 1,000,000 

2) Motorola Claim 286,450 Mar 1973 40,000 

3) CFE MOD Hammer Rally 1,355,000 Feb 1973 1,250,000 

4) 1. 5 KW HPA's - RCA GOO,OOO Feb 1973 30,000 

5) 3. 0 KW HPA's- RCA 140,000 Feb 1973 80,000 

6) German NATO Tropo P. I. A. 2 I 285
1 
000 .J./ Mar 1973 1,200,000 

7) Turkey NATO T1~opo 6,850,000 v Feb 1973 3,400,000 

8) ·Philippine Tropo 1,245,505 Apr 1973 622,000 

9) 300 W. LPA's- Peru 143,89'7 Mar 1973 72,000 

10) Lima-Ancom Diffraction 259' 164 Jun 1973 100,000 

11) Pilot Link - Thailand 744,700 May 1973 400,000 

12) Phillips Off-Shore 1' 387' 000 l/ l'vlar 1973 690,000 

$16,384,716 $ 8,884,000 

., 
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1) 

2} 

3) 

4) 

5) 

ELECTRONIC SYSTEMS DIVISION 

PROPOSALS SUBMITTED 

TECHNICAL AND ROI\1 PRICE 

Program Value' Submitted ----

RCVRS DCA Australia $ 30; 000 Dec 1972 

Training Equip. -NATO 200,000 Dec 1972 

Peru Mil. Tropo 9,000,000 Oct 1972 

Peru Oil Tropo 465,000 Oct 1972 

Thai A . F. Tropo 400 , 000 Se p 1972 

$10,095,000 

/ 

Firm 
Costing 

Apr 1973 

Mar 1973 

May 1973 

May 1973 

Mar 1973 
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FACTORS AFFECTING PURCHASE PRICE OF 
ELECTRONIC SYSTEMS DIVISION 

I. No time to study company in depth. 

II. Immediate need for additional cash in the business. 

III. Historical substantial losses. 

N. Anticipated overruns on existing contracts. 

V. Shrinking backlog. 

VI. Losing employees at an accelerating rate! 

VII. Irrevocable damage to business because of Chapter 11. 

VIII. Substuntial risk in quotes on nev,.r business. 

IX. Management time required to persue DCA claims. 

/ -. 

<~·,, ,}.,;\. 
d ~ 
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Sales 

% Decrease 

Pre - Tax Loss 

Average Loss Per Year: 

ELECTRONIC SYSTEMS DIVISION 
($OOO's) 

1969 1970 

$43,847 $19,874 

-- 65% 

(605) (14,373) 

$5,990,000 

1971 1972 

$12,495 $10,740 

38% 15% 

(2,282) (6, 7 00) Estimated 
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, . 
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ELECTRONIC SYSTEMS DNISION 
Probable Closing Balance Sheet 

December 31, 1972 

CURRENT ASSETS 

Cash 
Accow1ts Receivable (net) 
Unbilled Receivables 
Inventories 

Other Receivables 
Prepayments, etc. 

Total Current Assets 

NET FIXED ASSETS 

Total Assets 

($000) 

$ 21 
2,737 
1,357 
1 , 156 

579 
650 

$6,500 

$3,732 

$10,23 2 
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CORE BUSINESS CONTRACT PROFITABILITY* 

Contracts $ Contracts $ 
Profitable Profits Unorofitab!e Losses 

l~:::.dur & Electronics 12 712 5 (995) 

\;o:nmunications 4 93 13 (1, 799) 

·•· :3efore Leidesdorf adjustments 
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~ •. 

":·" -:;-. · 
·.·· 

ALL MAJOR CONTRACTS EXCEPT TWO SHOWED AN INCREASED 

ESTIMATED COST TO COMPLETE AT JANUARY 31 VERSUS 

DECEMBER 31. 
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UNITED STATES DISTRICT COURT 
SOUTHERN DISTRICT OF NEW YORK 

----------------------------- ··--- ---- ----X 
In the Mattei-

o! 

DYNA1vilCS CORPORATION OF AMERICA, 

Debtor , 

Fo{- Rciicf;, un·oe r;;Chaptc.;;x~~r::ure 
i~i;l{r{;ptc{K~{. : S~ctic0 · 3i2/ 

.. In Procccc!inr;s for 
An Arr:1n:.:emcnt 

No. ·n B 750 

ORDER TO SHOW 
CAUSE 

- - ----- - ----- - - -------- - --- - -~- - -~ ---- -- -X 

'• 
At New York, New York, i~ the said District, on the )}. >~~:~ 

day of November, 1972. 

Upon the annex()d appl ication of DYNAMICS CORPORATION 

OF AMERICA, Debtor and Deblor-in.-Poss.ession, the consent of Levin i.l 

Weintraub and Ott.erbourg, Stdndler, Houston & Rosen, Rttorneys for 

the Official Creditors ' Corrunittec here i n, no adverse interest bein~. I 
xcprcsented and due deliberation having been h<;-d thereon, and sufhc1e:1\. 

reason appearing therefor 

u~·o:( c·:/."'"""' · P' -::..r~ .. ,, . )..... . <·;~cu ,_;c-
LET credito r s of the aforesaid Debtor show ca\!se before 

the uuciersigncd Referee i~ Bankruptcy at Room 236, United States I 
Courthouse , · Foley Square, New York, New York, on the 1th day of I 

. I 
December , "1972, at lO:oO o'cio~k in the forenoon of said day or as soon I 
thereafter as counsel can be hcar:i, why t:lis Court should not make :nd .~. 

enter an order approving and ~ut:JO:izing ;he Debtor :llld Debtor-in- ! 

I Possession to consummate ari Agreement dated as of October 31, 1972 

I with Parl~cr - West .Corporation with .rc,o;pect to th; ass<'ts of the Elc·ctro::::,. 
. • I 

;:>.:: ~ . ~ ;: .;~ Di v i ~ i c ;: (cii d 1 ~1·.: ~-: :-:,, r l. v j i t~l·.i:-..~·l · i ~·: . J)j \i.: i<· ;··. f: f:.::: :~: ~~ (:!:. :· t..H~ ! 

I l 
I ! I , 

I 
I 
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all JiCJ\:J <llld encumb1'anccr• for ~;I 5, 000, 000 plu5 r.uch other ?.lld addi.-

ORDETUO:D, tb:t l any and all p:n!ieo. who n'i<1.y be in!ercs~cd 

In purchasing the assets more fully der.cribcd in the application a1~nexcd 

hereto and made a part hereof and the Agreement attached hereto may 

offer to purchase said assets on terms and c·onditions not less favorable., 

and it is further 

ORDERED, that sufficiep.t cause appearing therefor, servic • 

by mail, a copy of the notice subslanll.<tlly in the form aru1excd hereto, 

upon all·creditors 'vith claims in excess of $10,000 or more and p\lblicn -

lion thereof in the New York Timas and Wai l Street Journal N<ttional 

-, rJ 
Edition on or before Noveml>er · ·1 1 ·1977. he deemed good ar:d S\l!ficicnl 

service thereof. 

-<-'/ /-",-, . . ·? 
• --.. ( .. ':./( . /'J.~ .. . !J 

Heferce in Bankrupt cy 

v 
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.· 

.! 

/ UNlTJ!:D STAT:F:S ))JSTHlCT COUHT 
SOUTIIEI~N J>JSTJUCT OF P:EW YOl~K 

----- ------------------------ ------- -----X 
In the Ma tter 

. of 
.. 

DYNAMICS CORPORATIO::>J OF AMERICA, 

Debtor , · 

For HeliCf Under Chilptcr XI of t he 
Bankruptcy Act, Section 322. 

-- - ------ -- - -- ---------- --- - --- ----- - -~--X .... .. 

I n f'·roct•ctHng~ fo1· 

An Arrnn~.;crr.cnt 

No. 72 B 750 

NOTICE TO 
CREDJTOl\.S 

NOTICF. lS HEREBY GIVEN that the Debtor and Debtor - in-

Possessi.on has filed an Application and Order to Show ·cause herein 

seeking authority o! this Court to enter into an Agreement with Pa r ker-

West Corporation with respect to the s::~le o! the assets of the Electronic-

Syst<:ms Division and the Es<>.rbc Industrie!'l Division !or a consideration! 

of $15,000 , 000 «lld ouch other consi<lexntion as· s"l .fodh ln the Agree-

ment and that a hearing will be hel d before me i n Room 2.36, United 

States Courthouse, Foley Square, New York, New. York, on the 4th day 

o! December, ·1972 at 10:(\0 o'clock in the !or,.,noon o! said day to con-

sidcr the forego ing or any higher or better offer to purchase said assctl>·. 

TAKS FURTHER NOTICE , that the Application and Order to 

Show C<luse, togP.lher with the Agreement entered into between Dynamic-: 

Corporation of Ame1·ica and Parker-West Corporation has been filed 

with the Cour t herein. Interested parties may inspect same at the"' 

Clerk's Office or at the office of counsel for the Debtor, Krause , Hirsd 

f-. Gro!'s, 41 :St~st 12nd Sl::ect, Nc-.-.·. Yo1·1~, New 'fork. 

~("\1: ~{orl;., ;~ (• \\• Y<)rk 
j'~')\"(•l) \) .· J" ' I '\ (~·1"> . , .. \. ~ \ ··;· , , .. 

J.':D \'.' ;, l~ i.) .T. H L\i·~ 
H.0.!<:J·~,, in D;,nkrup!cy 

--------------------------------------------------- --- -
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UNJTF:D STATES DJSTIUCT COURT 
SOUTIIEHN DJSTlUCT OF NEW YORK 

-------------- ---------------- ----------X 
In !he Matter 

of 

DYNAMICS CORPORATION OF AlviERICA, 

Debtor 

For Relie f Under Chapter XI of the 
Bankruptcy Ac t , Section 322 

- -- -- - -- ------ ---- - -~--- -- - ----- --------~r 

APPJ ,JC.ATI''"·: r.():·; 

J EA\,J=-:ro·c:,--r-1 --;c:s; · 
·"' :.,. ·.. • .., ..... i ,..,} J .. ..... :; : 

P un;u:tnt to Se-ction 
313-7. of !he Bc.nk 

ruptcy Act 

In Proccedin!!s for 
An An·angement 

N o . 7Z 13 750 

TO THE HONORABLE EDWAR~ J. RY.AN, REFEREE IN BANKRUPTC'l 

The application of DYNAMICS CORPORATION OF AMERICJ , 

Debtor-in- P ossession herein, respectfully se t s fo r th and alleges: 

I. PREAMBLE 

A. On August 2, 1972, applicant filed a petition to effect an 

arrangement with itscreditors pursuant to the provisions of Chapter XI, 

Section 322 of the Bankruptcy Act. 

B. O n said date , the Court made and entered an order 

authori:>;ing the Debtor to operate its busine!'s and inanagc its pr<>perty 

as Debtor-in-Possession which applicant is presently doing. 

C. Applicant is cnga&ed in a variety of business operati ons, 

lhrouch 12 operating divisions a nd one w holly-owned subsidiary, em-

bracing five product groups, whose salc>s in 1971 and who~c percc:1tagc 

of ti-c total s:~Jcs of your applicant is as follows : 

Product Grouo 

E lectronic S y>'tcms & Components 
Fnrm Machine ry and Equipment 
Air Distri butio:l Equipment 
Indu~;tl'i:,1 Ec:"ipm<:nt 

li \.c):l:'\;n-::-r P~oc!:Jcts I 'fol;:l 

1971 S?.les 

$2.0, 559, 186 
10,628,49 1 
10,758,535 

8, 510, 7.71 
?.I, 119. :::r, 7 

$'li~:~=it..-55o 

Pcrcenta~c 

28 . 7o/o 
14. 9<fo 
15. o~. 
J J • '?:--.. 
')~ :;,··. 
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D. This applicntion is conce r ned with leave to sell the 

11sscts o! the Electronics System Division (ESD) aml the J.::sarlle Indus-

t1·ic~; Division (Esarbe) , two divisions that nrc embraced in the Electron:,-

Systems and ~omponcnts Group set forth in pa.r agraph. C. 

1. Relevant Information with HcsPcct to ESD: 

a) ESD is locatc:d at 3.800 South Congress Avenue, Boyn ton 

Beach, F l orida. 

·b) The products it manufi!.cture s are tropes calte r trans-

milters , power amplifiers, rec:eivers, exciters and test equipment; 

satellite communication subsystems and telecommunicat ion devices; 

radar systems, antennae pedestals, special - purpose analog computers, 

diaital ranging systems, gyroscope:::, s e r vo-mechan isms , vehicle anti -

hij«cking devices and other computer systcn1s. 

c:) Its cu,;ton'l.Or$ ~r<l princip:1lly the U.S. Dcpnrtn1cnt of 

).)cfense and the Aerospace Industries. 

d) It came into exi s tence early in 1971 as a result of the 

consolidation by Dynamics Corpo1·ation o! America ("DCA") o£ the ReeYe : 

Instnunent Division and the Rndio Engineering Labor:ltories Division , 

each of which experienced significnntlosscs in operations in 1970 . The 

Radio Engin.cering Laboratories Division wal'l located in Long Island City 

Ne w York pt·ior to its con sol idation into ESD ?.t Doynton Beach. The 

Reeves Instrument J)ivisiC'>n wn~: locntcd in G~trdc n City, New York prior 

to its con~>olidalion into ESD at Doynlon Beach. The removal and consoli 

dlltion of both div isions into ESD w~re to relocate them from high c o s t 

J lnb~~ nrcn!', .to mc;r,c comn.1on ~m~ ~~·crlappi;-~g .technol nJ:iC!< , to climin~l : 
j'h•; •:<•.: :•l" <:'1\ll} 'lll(:JJ t, <>llll:l'l:Jc:rl l · • •·1"" "~ :•:Hl n :<:;:r:<.lanl <:v,·;·n~·; .d {:xp:.:n;.cl 

nnd to l"·ovid<· !he- nv~nn:: for nt!aininrv inc;-c~.~::;<·d ,;::lc :; with low<: r <'.tle 1~:l-

?. 
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c) However, the consolidation, tho\Igh effective in accom-

pl.i~<hing the nforesaid objectives, did not stem the losses nor did it 

deteriorated and continues to deteriorate r<>-pidl y. 

(i) A good part of ESD's business (and 

that of the predecessor divisions which were merged into 

ESD) in years past has been, and. in th~ ncar future, will be 

t ied to Department of Defense procurements. From avail-

able budget and planning .i0ormation issued by the Depart-

ment of Defense; it is established that procurement dollars 

for clectroni c a;1d cornmnnication equipment d ecreased from 

$4.1 billion in 1967 to $3 billion in 1971. Pressing geo-

political. social and economic problems in ibc United State!;. 

wilh resulting shifts in national priorities will effect, in all 

px·obabil.ity, fu rthe r 1c:ducLions by lla.: Depd.rtmcnt of Defense· 

in the level of spending. This bas :brought about over-

. capacity, intensification of competition ior reduced budget 

dollars, and the awarding of contracts on an IFI3 basis -

fixed price invitation for bid. low bidder takes all. 

(ii) At the sa1nc time, and principally for 

· the same reasolls, tile aerospa c e market precipitately de-

clincd ~nd continuc-:s l<> decline. 

f) ESD, to continue in ll\lsinc£s , reorit~ntcd and redirected 

its marketing so as to exploit communications capnbility in the intc rna-

tional rnark<'t nnd cxp:~ndcd into new r,rowth arcns such <1.s ti·anspor tation• 

I
I !'"CHr i t y , compu!cl"i;·.c d Yc nding '-).,;tc•ms ancl bndn:d flcld~< . It Jacked l 
I ' 

lj lh·.· fill;:~: c i:l) n"o~)ur~· ,, ~, fo•· :l,,~ ,;,; p··llt'tr::t i<.>;'l of lh":.c 1::: \'.' :n~•,ior. :narl,c i. ~ 

! l'c:rfon·c, i t l inJ!Ie cl :c11cl coJ~ccnll·at<:<l it" l' ffort:< to 1.::~~ :.\11 SC' J" JJ'I(·n t !' of a j 
I 

I 
I 3 
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particular field, !'uch as sccuril)'• where it developed prod\lc.t that eave 

pr01nis~ of in1n1ediat~ return. Here, too, however, its efforts were. 

~oon eclipsed by the financial squHeze in which DCA found itself <tnd 

which J(,<J. ultimately to the pending pl·occcdincs. 

P.rojecled sales for 1972 for .ESD are approximately $10 

million and reasonably expected profits on sales at this level co~ld not 

reflect an acceptable return on the asset book valu~ in excess of $20 

million. If operations were to become profitable, a significant sales 

growth to $30 million over a projected five year period would be neces -

sary. To achieve this, substantial inve·stment would be required. Early· 

in 1972, it bcc<1me evident th<~t DCA's cash position c?uld not allow for 

this underwriting .. The situation today, in tenns of underwriting, is 

even more critical. since, ' in Chapter XI, DCA's financial flexibility is 

severely limited. 

g) Lastly, ESD's efforts to get business in its historic fieldr 

have been less than successful because of the reluctance of the Defense 
I 
I 

Department and other customers to place long tcrn1 multi-million dollar : 

.;ontracts with a "debtor-in-possession. 11 

h) The declining D~par~ment of Defense market and aero-

I space market, the n~cd for significant growth, the bigh cash investment 

I r~quired to support this growth and the current limited financial flcxibili ~ · 

of DCA underscored the· desirabilit)•, nov t.hc n(!ccssitv, fo;: DC:A to sell ! 
ESD. 

(i) Accordingly, DCA diligently pu::-sued 

II 
!I 

the sale of l':SD with GcnC:'ra] Dynamics Corporation, Emer~ 

" 
.. 
;! 
ij 

I' II 
ji 
' I I· ·I 

II 

·1 

- ------------ --- ----- -- ----------- ·-- - . 
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·' 

I 

of which. 

liminary inqui ry, indic<~kd i1o intc1·est; the fourth manifcste< 

a quil. Ji f icd in(~rc~t but rc~uest~d s\lbstanti:tl additional lime 

for f\lrtht'r invcsli(:::ltion. I 
(ii) The deterior.ating situation of ESD did 

npt and docs not aHord it the time !or extensive negotiations, 

and so, when P:nker-West Company, the present purchaser 

indicated a willingness, on the basis o! its knowledge of ESD 

and formcr.rc lntionshi ps with DCA, to enter immediately 

into a Lettc·r o! Intent, arid thereafter, to conduct its O"'--n 

brief investit:ation o! the operations of ESD, DCA moved 

expeditiously. A Letter of Intent ,.,as ent<:red into by. 

P<~.rk.er -\\'cst and ESD on October J 3, 1972 and <>.mended on 

November 3 , 1972 . 

i) Following P<~rker- Wc.st 's invezti[:ation , during t he c our:;<• 

Parkcr - \Vest became <•ware of the rctrogrr's"' iv" situ<ttion ro -' 
sulting from ESD's inabilit)• to bid new contracts, DCA and Parker- West 

CXCC\ltecl a definitive ?.grccmcnt ("Agreement"). a copy Of which iz an-

ne>:cd hereto, in which f';nhcr-Wc!<t underscored the fact th:tt a closing 

on or earlie r thau December 22nd was the sinc ·qua non of the transactio:,·-· 

2. Hclcvanl Infonni\lion witb Respect to Eza.rbc.:: 

a) E t:<nbe is locate d al 54 -2.1 N.E . 14th S treet, Fort Lauder · 

ualc 0 Florida . 

,. 
b) It is a prc.:cision machine shop servicing principal!)· !)1c 

<~crospacc industry and F:SD. 

c) With t he 1971 ('\lth<>ck in military .bucl!;cls and t heir effect I 
·· C'\n J':SD , 11H:.• Jn:,r}:t~ 1 fO)' lo7SJ )' ~ f. ' rv'cl~s '?':)(·l~1y :\~;c! ~:~rin\~ :~ Jy ':-;· .. ~-.. ~!n~ .:!·.--. .· ,. 
!'I u) /1\1 of II1C' ,·,·a:, nn:. iJ;dic:·: ·:~d 

t II'"W /)o.~r] C!lng C:ffoJ·t:: :111\ tcdn:!<!~:r·:; \ '.'et C 

!I 
'I I, 
1; 
I' 

II , . 
. ) 

I 

;: ~.·<:'::·~~ f< .. :· }·;!'il)' !~ rc~tll· ic;nt~~ic ... ; 
I 
I 

t:<J:!=J ~y ~ jJ!)Ec~~ll~ to 1-~::urbc.: I 
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,; ., 

in thrtl E t.i arbe was n llendnnt , among other thingz , to nlso serve <>s t be 

ESD machine shop. ThcrcfoJ·c, all of the f:~cl::< nnd ci t'C\tmsl~•nccs set 

I 
fol'lh ;tbov~ thnt ach·crr.cl)' ;,ffl:clcd :F.~D !<uch ""? <ll·clinin& milit••ry milr- ' 

kel11, need for significant growth, high -cash investment req\til·ed to 

support this growth and DCA's cu:rent limited fin:~ncial Ilexibili!y simi-

larly were responsible for the detcriorntion in the operations of Esarbe 

and we r e the salient con!iiderations recommending its sal e by DCA. 

Parker-We st desired to coordinate the Esarbe operations and the ESD 

operations jointly into the overall operations of Parker-West . 

e) Therefore, the Letter of ln~ent and the Agreement em-

brace both ESD and Esarbe. 

3 . Financial Impact of ESJ]_and Esarbc on DCA: 

a) . In the past three yca.rs, both r::sarbc and ESD have had a 

majo r ncentive cash impnct on DCA, the total for said three years rcprc 

sentbg approximately $5 million . 

b) For the nine months of 1972 , there has been an additional 

>lel)ative cash drain of appro:dmatcly $2 million. 

c) · Although this sce.rni t~gly untoward cash drain is explain -

abl e by the costs related to the removal and c onsol idation of the Reeves 

Instrument Division and the R:•<lio En:;ineering Laboratories Division inll, 

ESD nnd the redirecti on and reorient:ttion of E!:>D nne Es:abt'. its result-

ing squce7.c on DCA cannot be quicklr ameliorated except br s~lling th"" 

division on the terms and conditions set forth in the Agreement with 

Parker- West . 

cl) Thai t he fin:~nci:>,J r.i~\lil(ion obt:~.i;1ing i11 e<tch of .<;:tiel clivi- , 

I 
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a) Parker-West j,; engaged 'i n oper~tions comp<tlibl e wilh 

I 
'I those of ESD and E!l a rhe. 

b)· Par ke r- West has an inu11ediatc need fo r adequate n'la nu-

! actur i;1g facilities in the Pal:n Beach al'ea to service another b usiness 

which it recently acquired . ESD is idcally equippe d and situated to 

answer Parker-West's needs . E sarbc's machine capab ility ans-..vcrs an 

immediate cri t i cal requi l·ement of p;\1')-;e r-West . 

c} Par ke r -West is prepare d .t o 1nake the investments neces-

sary to achieve t he significant growth required and p'o tenlially avai lable 1 

to ESD . I 
i 

. 1 

Parker - West has the financial c a p nbility which DCA docs not 

have to put up the letters of creclit o.r pel'forrn:'lncc bonds against advance 
I 

payments on muHi-mill.ion dollar contracts c urrently ava il able to ESD \ 

and Esarbc and thus enable ES D and Es a rbe to cet such contracts . I 

· d ) Background financial infonn<.<tion w ith 1·espect t o Pa rke r - ! 

I 
Wcsl ' s a b ility to fund the p\lrchase of the a:;sets o f ESD and Esarbe arc 1 

not particul arly relevant since the instalm ent payments on purchase pricl 

for hard - core asse t s w ill be fully collate r alized by AAA Mood)• rated J' 

gov.crnmcnt bonds. ·Mor e ove r, such bonds, inlhc am.ount of $2 . 5 n-1illi o 

will s e rve to thM .cxtcnt as a cOlnpletion guo.J· an'O.y to assure Parker-We:st ~' 

I ' r 

p<: r form~nc-c of its contract obli~,:ati on::, p<•rtic'Jln d y with respect to 

Cbims (as clc{incd in the A&recmcnt). 

II . THE AG1ZEF.?\11':~-'T T O SELL T!JE ASSET S OF 
THI::: ESD 1\i';]) I::SJ\.TU >J': DI\'!SlO I'S 

A . On O ctober 13 , 1972, Pnrker - Wcst Corporation and 

7 

DC'/\ 

I 
I 
I 
I 

I 
I 

---r--·-~ - -
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Intent Lctwccn the ~;amc p<alic~ dated November 3, 1972. After the 

c>:ccution ;>.ncl delivery of the af;,res.aid Letters of Intent, . the basic 

p1·ovisions thereof were incorponltc:d in 1he A~recmc!"lt, <bled ns of 

October 31 , . 1972 by and between DCA o.n its own behalf and as Debtor -

in-Posscssio·n, an d Parker- West Corporation. 

B. Said Agreement is ~;uhject to the approval of t h is Co\trt. 

C . Although said Ar.rccmcnt speaks for i t self, your a ppli -

cant believes it in orde·r to highlight the provisions thereof: 
... .. 

1. All of the as~;ct~;, properties and business owned as of 

the date of contract or acquired pr\or to the closing date by DCA 'l.vhich 

constitutes 1hc asset~;, propertie~; and business of ESD and Esarbe, in-

eluding the real estate used in the business of ESD and located in Boyntol 
I 

Beach, Florida, invento!·y. rights and privilcses o! DCA in and to cer-

tain Di~;puted Claims (infra), contracts, leases, purchase orders, sales 

orde•s and other agreements attributable to ESD and Esarbc, copyrights;. 

patents, tr<tdemarks, trade names, licenses, etc., and all oth~r assets I 
of DCA ·which are norn•ally ncccssal'Y or useful to the contim1atio:t of 

the sale and man\tfacture of the items prescally constituting the businc!;l' 

carried on by ESD and Esnrhc, including the St~cr Termination C laim, 

arc to be sold. 

a) c~:cluded from the: forcgoinr, 1:ale arc the r.arr.c of 

Dyn<lmics Corporation of America and the initinls "DCA". anv contr:'\<"t~ .. 
or rights which have cxpirr.d or othcrwi"e been terrninated in the ordin-

<lry coun;e of business prior to closing d;1te, property consumed, dis-

.; p<,:<<>d of or worn 0\1( in thn ordin;,;-y cou1·sc o! bu r.inr::;s ar.ci cbi~1s for 
I 

------------- ------- -----------------,-.. --
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b) Disputeu Claim:; mean!; all clai.Jns (other than the 

Str.cr Tennina\ion Clain1s and othe r roulinc tcnnina.tion claim~') hereto-

jJforc or hcrcaft()J' up to ! lw Clos ing Da\~ asscr le.d by DC~ in n:sp"ct of 

rights <J.ttribut;.•blc to ESD or Esarbc against thi :d parties, whether 

asserted by way of or in connection \vi th a lawsuit or otherwise , which 

have not be<:'.n settled, adjudicated or otherwise ·disposed of on 0r prior 

to the Closing Date, provided, however, that s\1ch tcnn shall not include 

(i) any claims which cannot, by reason of law or otherwise, be assigned 

to and assumed by Parhcr-West and (il) any claims for refunds of 

Federal, slate or local taxes. 

2. The consideration from Parker-West for the acquisition 

of the foregoin~ is all of the following: . 

a) For assets excluclinz Disputed Claims, $15,000,000 

payable 

(i) $1, 500, 000 i11 ~ash on closing; 

con1mcncing 14 months a ftc r Closing Date. 

"b) For Disputed Claims, for some of which ESD has re-

I 

tflccted a book value of approxim:1tely $8 , 300, OQO and for the remainder 
I 
i 
I 

l
lo! which ESD hat; attribu~ed no bo\.•k value, 75% of the lesser of the pro- I 
ceeds received by Parkel·- \'Vest on the ultimate disposition of such cl;:.im ! 

rcss <lesig nr.tcd related expe nses or attributed book value, p lus so~. of any! 

!:excess from such net re<lli;:ation in excess of boo~ v<\luc attriln;tcd to the J 

: : I:~ )• t 1 ( • 11 1 : : ~· C: 1 .:"! j ] !') . 

I· 

l :~,;· (l(..{'(·tl~; rcc~·iv <.: d 071..\:)i.i::-:l~dc o ;:: ;.~;:.:1::(J)) cd ;l 
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c) The ass\tmplion of <•ll ta.xcs, debts , non-current Jiabili-

ies nnd oblit:ations (absoht\C nne! conti n,r:cmt) of ~very kind an<.l dC'!'C.r iptior\ 

n·ir<ir:~ out of or attrilmt ~blc t o thC' nwnership or opc·rntio:~ of the O.~l'cts I 
' t•otn aud ;lfter the Closing Date, including, without limiting the forq;oins, 

hose arising p~trsuant to the contracts or· instruments which a rc a ssumed 

1nd which have not expired or been terminated prior to the Closing Date, 

>r entered i~to subsequent to the date of contract , a.l1 other daims arisin{l 

>ut of or attributabl e to asserti;tg a breach of warranty or a product lia -

>ili t y in respect of products produced b~· ESD or Esarbe prior to the 

-losing D:..te hut which shallnol have been as:;el'!ed in. a writing addressee 

o DCA, ESD or Esarbe prior to the Closing D;tte , all c:urrent liabilitie s 

s sc rted o r arising. out o! or attrib\ttab1c to the owners hip nnd ope ration 

>f th~ assets ·which were incurred i n the ordinary course of busines s on 

rr after August 2., 1972 hut not :\CCJ'\led prior thereto and which are out

randit1g on t:lc Closing D"tc nml, <:>uy Uability which ntdy become p ayable:, 

o Page Communications as a consequence of the disposition of the Page 

civcrse ('};lim , but only to the e':tent that the amounts parabl e with rcspec 

o such li<tbility may be offset by amounts received in the disposition of 

he Page disputed clai'm. Pnrke r- We st indemni fies and holds ha1ml c ss 

)C./\, its shareholders, officers and directors against any liabili~ic s or 

bliga~ions as:<umccl under the i~).;recment. : j 
3. All oblieations not assumed by Parker- West rerr:ain the I 

1 

bH <•' lion• of DCA. Tho", in ""' noo, a« obli ga lion• fo' t "" , "', "":J, 

f
~ incurred r> rio r to September 30 , I 97·Z and all other oblig<~tions iacurrec'! 

't\h rer:pcct t o the ESD <~ncl !':~<nrbc Divi!'ion~ by DCA which arc not .l 
I 

!: :·•·c if i r;:" llv <lf: :~\lll:r·<l h\.· f';:rk1·r· \'.'C'::t. I •t . ~ 

~ I 

I 0 
I 
! 

l 
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4. Parker - Wc·st.havin:: h:td :•n inspection of the books and 

l·ccorcl:• of 1-:SD and J::sarhc hy Parker;- West's certified public 

accmmt;o1t::;, rrp1·cscnts thai it is !':ttir.fic·cl fr·om it:; ow;-~ i:,\'Ct-lif_:, t i on!'; 

1

1 

that ii does not need or desire: any addilit>nal audit inspection:>. P.::rker .. 

\Vesl agrees that it is not relying \lpon any representation or w:1rranty 

made by DCA di r ectl)• or i ndi rectly in the Agreement Ol' in any schedul e 

or exhibit the r eto or otherwise a10 t o the hook or .fair '·alue as to all or 

any part of t he as sets b_c i ng sol d . 

5. The Court having jurisdiction over the Chapter XI pro-

cccdings .of DCA, as a condition precedent to the Closing, must have 

authori?.C'd the sale of the assets on the terms <tnd conditions set forth in 

this Agreement. Failing such approval, there will be no Closing and 

neither party to the Agreement sh:~ll have any liabil it)· to the othc:::- undc1·, 

the Ag•·ccmcnL 

6. DCA has a m\Jltiplicity of leasing agJecJucnts with 

McLcnn Le<>.sing Go. which cover equipment in many. of the divisions of 

DCA including ESD and Es:1rbc . The total un~:tid ~bli gations with res pc ~~ 

to these existing lcasc1< as of August 1972 is estimated to be in excess I 
o! $ 1,600 , 000 . It is and has been very difficult to break out of existing 

l ea5c<s the s pe c ific equi pment that is on the premises of ESD and 

I E!<arLc. The question of tbc assumption oi le:.se payments with respect j 

I 
to such cquip:ncnt "''as rcsoh·cc.J in \he Agrceu~cni by Parl:er - Wcst I 
a::suming the total lease payn1cr~l!; with respect to such equipment, ;:ch. 

totnl to e):pir~tion of lease beinn estimated at $440,000. DCA ''grees to 

rein1l)\nse Parker-West to the e~:lcnt of appro:dmalely $120,000 as 

----------------------------------------------------------------
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7. A c ondit ion of the AtP'Cl'll'1<'llt is that t he .E:SD backlog of 

C<lnfirmcd !'<tk~ and t he Esal"l>c h a ckl<>g M confirmed sal<'s shall, i n 

ar: r:rcl::~tc, be not less !h:. n $ 15, 0 00 ,000 o n Clo::i ng Da te . At tim~ of 

cont ract, sud1 backlog w a s s ubr.tan!i<tlly in exc e s s of !he said $ 15, 0 0 0 , 0 1' 

Comme lll: T he r e is n o p rovi s ion i n the A g re e ment for.the 

deposit of any moneys by Parker -.We~t on signing of c ontra ct. This 

omi Gsion , thou gh unusual in cont r« c t s of the kind being sub1ni!'te d he re -

with for approval , is n~vcrthe lc~s not p n r licula rly s i gni.ficnnt in the 

circums tances under which thi:; Acr r ee n:cnt to sell has been ne gotiated 

a nd in t he l igh t of the p rovi sions of the Agreement. Nor mally , t he 

d epos i t s ou ght on Cl osing woul d b e 10% of the purcha se p r ic e fo :: ha r d-

core ass <' !~t. The purcha s e price fo r h n rd-c:o1·c a ssets i:1 the AgrecJ-:-~cn t 

is $15, 000, 000 , hence the depos it would have b e en $1, :J OO , 00 0 . The 

purpose of such deposit woul d b nvc been as evidence of the good faith of 

the pu r chase r a nd t o make avail a ble so1ne m one ys in t he eve nt o f the 

w ilful fn ilu rc b y t he purchaser to honor i ts oblisaiions t o close u n de r t he 

Agreement. It is r espe cHullr sub:nitted that both o f t hese objectives 

have b e en sub scrve d i n t he light of t he purc hase r ' s volunta 1·y assumptio1, 

of ce r tain oblir;ations of DCA whi ch ennbled DCA l o qu o:tlify for s ubstan-

t i a l contracts, a n d the pu rchat:e l· ' s \\' illi l'r;ncr. s t o assume 

fu rther simila r ouligations -

A. On O <:lo_lw r 21 , 1<)72, Parker - West cause d t o be isz ·.~-:d 

in its name a pcrform<! nc~ b ond in ESD's b e h a lf to Plcssey Automat i c a 

Elcct roni c a P o rtugucsa , ESD's prime cont ri'.c tor. The bond in the 

1 auwu nt of $7q s, -! 15 "'"~ •• n<'<'<-~ l':;,n· c:onclitio!'l to t he rc-c<'il' t h\· P.SD of., 
tl • - • 

ii ~--! , 1:!10 , 000 C: Cl!l r ;; c : . f n>J~l Ph•!: •-, y -~:: c! ;!ll :•:I•: :• I~< <' f~•"'!' > 1 '1~!::-ry c.i 

I •• ;•p :·u::: n,::td;· ::·<; OO, 000 . i'~ cith;,;r 1:m> nnr r ,c;A \':;q: <t1:i ,l t<.; ol,: ;,; ;n :.-. 

I JW r f <'l' l" :.n\•' J,,, ,t,] fr'·''" ; : ;·.y :::'"''' ... P: 1 J'1,,. 1 •• \'.'t· :: ! ,-,-.)\~~.~ :!; : Jy ' ' !" ':,-. 

l i'. 
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c:on1tnilmenl with respect to S\tch p!'rforntanc-C' bond and tints, \lJHkrfook 

11 concomil:~nt exposure and prcv!'ntC'd lhe )o!:!' of ib is 111r r:e lind JH'ofil'-

V:e~;t rcq\lircd that ESD deposit in t·:.:crow <·nd not utili;~e approximately 

$100, 000 of the $800, ,000 advllnce payment m<\Clc to ESD from Plcss.cy . 

The balance of the $800,000 advance was released to ESD so that it miglt 

u ndertake the purcha!:c of mate ria]!; and the performance o! work, labor 

and ~;erviccs in connection with the Plessey contract . 

·B. On November 17, 197.2; ESD was notified that it was the 

likely winner of a contract being issue d by P-.CA AJasl~om in the ;,mount c ( 

$1, 100,000. RCA, however, advi~;ed DCA that bcc<lusc of its CU.l'l'C'nt 

Chaplc r XI proceedint:s, HCA woul cl rcqui rc a pe rfor~nance bond he fore 

it would ir.suc its contract to ESD. Parkcr- Wet;t has indic<'.ted its willin :· 

nesR to furni:;h the ~:aid performance bond. Such boncl, w!tcn iS!'\:t·d, 

will represent an exposure to P<ll'kcr - West in excess of ~·l, 000, 000. 

· It would appear fron'\ the foregoing that there is incentive 

!or Parker-West to fulfill its comJnitments \lncler the AGreement !:ince 

il has at the p:cscnt time <ln cxpo:;urc o! $-100,000 in co:mection with 

the Plesscy bond and, on issuance of the RCA Alaskom bond, will have 

;J.n addilion;J.l exposure o{ approximately $1,000,000. 

Further, since we arc dealing hc:·l. with a:1 interim period 

between contract signing and clo~ing of <1pp-:-oxim:'.tcly five weeks , the di :· 

advantat~cs to a seller !rom a · protr<~cted period between contract signintl 

and closing during which its normal operation~; arc advcrscl y affected 

I i,-: llf'll here pn:!'r:nl. 

I .. 
1 ~ '! L • ~ : l· l· t y i:1 cln ! ir(' 
'I 1: 

~ 
11 anrl 

II 

I! 

I 
I 
I 

c- ::-c<! : to:- :! 

if, ;,o:: ::Jtd ,,;.,.,., r:n'r· J'<:<l, "''<:!' ! 
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·' 

In the Jir.ht of a11the !orq~o i ng, it wo\ll<l Hppt·O\r th;:t the: 

t:if;nificant a:: to enter into th(• considcr;).!ion of the Court in arri;.'ing 

at the: decision requested by the Debtor <1nrl Debtor-in-Posses_sion in the 

within Application. 

III. RE/~SONS WIJY TWS I'ETITION FOl\ LEAVE: TO 
SELL ASS:STS SJJOULD J)E APPHOYED. 

A. Under the Agree-ment, DCA will receive fo1· the s<tle of 

it~ h<trd -core as !:etc $1 S, 000 , 000. Said·purchasc price, thou,::h payable 

in inc!nlmcnts, is adequately secured. In addition, it is estimated that 

DCA'!; !'<hare of the net proc-e<:ds !rom Di$putcd Claims will. in ar;gre:::at ·, 

be not lc1:s tlF:n $6,000,000. A total r<-ali?:ation of ~·21, 000,000 by DCA 

for t he 5<~le of the assets of BSD and F:sarhc> Divi1;ion1is quite clot;c to th · 

book value of such assets and thus, i! the sale i~ consummate(!, will not 

have l'. m:tterially adverse effect on the net worth o! DCA. 

B. The sale of the ESD <~nd :Ssarbe Divisions will e1iminate

1 
a drain on the cash o! DCA and make more viable those divisions of DCi 

which arc eithe r cur~ently profitable or so close in the ncar future to th 

t!Oal of p1·ofitable opera t ions as to benefit fro m a rechanneling of the cas I. 

that would otherwise go into the ESD and Esarbu Divisions. 

C. The climate fo1· profitable operationr. in ESD and Esarbe 

bc-ca•tsc of inrlvstry conditions :>.nd because of the position in which DCA 

e• 
finds itself underscores the advir.abi\ity and the Yirtual ·ncccl'sity of t!le 

:-:ale of the assets of the two dh·i~ i on:<J. 

H r ~· ; ,: ' ;. ~ : · ·:1t oi ct· ;· J!fi("' :~u~~ (i :· i :': '~ t· !. !t::h :(· !:s .. ,.,.. ,i t .. ! ) ; ·: ~ l j~' - 1 , th·· i· :' t.. :··.··:t. 0 n 

I :.u<:IJ l'c l·tific<:lt-<: <tlld <•n;<bh: th ~· J;,· :.•to :·-in·· l'o :::;.:·s r. icm to (lj•.: ra(<· 1nore: 

I •·(~, ct h •,.J y. 

II 

II 
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E . The h<>ok~; of account of the Dc:htor r c!l<:ct tb;lt the 

D<•hto1· ha~: 5, 039 c J·nditor~ with to!:.l c la i ms of $·19, 108, 577 . 22 as of 

whose clnims arc $10,000 or mor<:. T he number of c .r e.ditors holding 

clai ms of $10,000 o r more is 2Bl representing in to t a l indehte d nct.s 

approximate ly $14,600,000 or 91. 985",~ of t he aforesaid tot;,l indebte d -

ness of $19, 0 18, 577.22. Such no lice , toGether with publication in the 

New Yo r k T i mes and t he National Edition o f the Wall Str~et Jour nal 

should s<1 t isfy t he re quire m ent for notice t o creditors of the within 

Applic at ion. 

1" . T he sale of the :r::sn and E!'arLe Divisions, if and when 

approved br t he Cour t, woul d no!" constitute a sale of all of the assets of I 
!be Debto r. The assets of th~· Dcbto1· r~m<tinillf, .after ~;uch sale would, i ·, 

and o f themselvc~. c o mpris« vinhlc~ on-r:oi ng hns int?sscs in the rcspectivj_ 

divisions. I 
G. All o f t he assets be i ng sol d under the Agreement arc 

f r ee and clca r of l iens . 

I H: The realization of the Debtor and Debtor-in - Possess ion J 

I 
I 
I 

I 

of ;:,.pproximatdy $21 , 000,000 <td<.l!; sub.stanliall)• to ih<: liqui d i ty of the 

DeiJtor «n<.l Dc:i.>toJ - ill - Possession , 1nakes feas il>le and probabie a Plan 

of Arrangement , nncl therefore, all 0f the foregoing is in the best 

i nterests of Cl'Cditors <tnd of sh•~rcholdcrs ()[ t he Debtor. 

WHEREFOlU:::, A!)plicant prays f o r the: g r anting o f the · x 

1 
o rder to show cause :tn<l for '-\!Ch o!h,- r an<l fur! her r~ l ic::f l'.r. n><<y b: 

11

i~~~cT 
! 

:o 

I~ 
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and proper in the circunl:;(:tnc<'r., fvr which no prc:vious ;q>plica!ion h~'" 

bc:(:n n1adc to !b it. or any olhc:r Court. 

JJ:.t<:d: !\c.\·: York, 1\!cw York 
NovcmbC'1' 2.2, 1972 

', l<RI;USE, HTRSCJI & GROSS 
Attorneys for Applicant 

' 'I 
'I 
•I 
I 

i 
! 

(//{ ~ · 
By ___ /f/.{ t.r "'/ /r.;'·v-:--

Jz;Y Grost.(!)_ Pnrtncr 

DYNAMICS CORPORATION OF A~vlERICA, 
Debtor and Debtor-in- Posscssi.on 

. .../.? • I 
By _a,.,.::·(,......__ --&'-:-··:z.L.·:;.;:J.::::.../' ___ ---,-- --1 

Andrew Lo;~~/niak, President 

·---j-·-- · 
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UNITED STATES DISTRICT COl.mT 
SOUTHERn DISTRICT OF NEVl YORK 

In the Matte r 

of 

DYNAJ.!ICS CORPORI\TI ON OF Al>iERICA, 

Debtor 

FILED" 

In Proceedin6S for 
an Arrangement 
No. 72 B 750 

ORDER AUTHORIZI ~rG AND 
APPROVING SALE OF THE 
ASSETS OF ELECTRONIC. 
SYSTEl·lS DIVISION AND 
ESARBE INDUSTRIES 
DIVISION 

At Ne1'' York, Hev; York, in said District on the ~ ~ 
day of December, 1972. 

DYNAlHCS CORPORATION OF Al.ffiRICA, as· debtor and debtor-in 

possession herein, having moved this Cour t by order· to shm>' 

c~usc, dat ed I~ovember 22 , 1972, for an order authorizing and 

emp01·1crinr; it to consununate an Agreement dated as· at October 

31, 1972 1·1ith Parker Hest Corporation for the sal e of the 

assets of the Electronic Systems Division and the Esarbe 

I ndustric5 Division, for such considerat.i on~ as are set 

forth in said Agreement, and fo r the reasons more 

particularly set forth in the application in support of said 

order to sho1·1 cause; and a hearing ho.ving been held befor e 

the undersigned , pu rsuant to the order of this Court on 

December 4, 1972, after due notice to all creditors havi ng 

claims against the above named debtor in excess of $10,000 

and other parties in interest, and publication of said 

notice in. the \-Tall Street Journal, National Edition, and 

Hew York Times , as provided in said order to shov1 cause ; 

and the appearances of interested parties having been noted 

on the record; 

And upon the oral application of KRAUSE, HIRSCH & 

\ . 
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GROSS, attorneys for the debtor, by JACK GROSS, of counsel , 

rcque~tin;; that the debtor be authorized, upon receipt from 

Parker West Corporation of the purchase pr ice of the assets 

to be sold herein, to pay the same to The Chase National 

Bank to repay the loans represented by the certificates. of 

indebtedness issued by the debtor-in-possession pursuant to 

the orders of the Court dated respectively August 10, 

Septembe! 25 and November 3, 1972, 

And after hearing KRAUSE, HIRSCH & GROSS, attorneys for 

Dyna:nics Corporation of America, by JACK GROSS , of counsel, 

in support of the said applicat i on, and LEVIN & HEHlTRAUB 

and OTTERBOURO, STEINDLER, HOUSTOtr & ROSEN, attorneys for 

the Official Creditors 1 Committee, by BEfiJANIN HEIIITRAUB 

and COHRA.D DUBERSTEIN, of counsel, having consented to said 

sale on the conditi on that the Escrot·r Agent to be named 

under the aforesaid Agreement shall be acceptable to the 

Official Creditors' Committee and on the further condition 

that at least five business days prior to the closing 

provided for in the said Agrec~ent, the bonds representing 

the collateral described in the said Agreement or certificate 

of deposit acceptable to the said Official Creditors' 

Committee are deposited i'tith the said Es crO\·r Agent , 

registered in the name of the Escro,.; Agent 1 s nominee , 

and upon a shoi'ring that the Escro'lr Agent acknowledged 

receipt of the bonds or certificates of deposit and furnished 

to the Official Creditors' Committee a listing of the said 

collatera.l, and upon the testimony of Frank Paradise, Vice 

Pres ident of the debtor; and there beine no other opposition 

or adverse interest represented , e.ncl the applicetlon herein 

-2-

--------------------------------------------------------------------.----
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I .. ···- .. 

I 

' 

having clearly and distinctly set ~orth the terms of the 

proposed sale and the reasons \·:hy it is proper and in the 

sold; I best interests of the estate that said property be 

and upon all the proceedings had before me, and after due 
I 
<'eliberation and sufficient cause appearing to me therefor~ 

it is 

ORDERED, ADJUDGED AND DECREED: 

1 . The ap?lication of Dynamics Corporation of America 

to consur.ur.ate the aareement '"1 th Parker Hest Corporation \·ri th 

respect to the sale of the assets of the debtor 's Electronic 

I 
Systems Division and the Esarbe Industries Division, free and 

clear of all encumbrances, at the prices set forth and in 

I accordance "'ith the aGreement dated October 31, 1972, 

entered into bct\·rcen the parties, be and the same is hereby 

granted provided that at least five business days prior to 

t he closing Dynamics Corporation of Jl.merica advise the 

' O'fficie.l Creditors ' Comnuttee ot· the name of the Escro\>1 Agent 

I to be designated under the Agreement and that the Official 

Creditors' Committee signify i:s approval thereof to 

Dynamics Corporation o~ America and that, at least five 

business ·days prior to the closing provided in the Agreement, 

the bonds representing the collateral described in the 

aforesaid Agreement or certificates of deposit acceptable 

to the Official Creditors ' Committee are deposited with 

the said Escrow Agent , registered in the name of t he 

nominee of said Escro"~>T Agent, and at the same time the 

Escro"1 Agent ackno"~>;ledges receipt of the said bonds or 

cert ificates of deposit and furnishes to the Official 

Creditors' Committee a listing of the sr:.id collateral; nnd 

- 3-

'·· 
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2. Dynamics Corporation of America, as debtor and 

debtor-in-possession, be and it hereby is au thorized and 

empowered to execute any and all instruments and other 

papers, and to take all of the steps which may be necessary 

or appropriate to effectuate the terms of the agreement 

lentered into with Parker West Corporation under date of 

October 31, 1972; and 

3. Dynamics Corporation of America, as debtor and 

debtor-in-possession, be and it is hereby authorized and 

empowered to repay the certificates of indebtedness 

heretofore issued by the debtor-in- possession pursuant 

Ito the orders of this court dated August 10, 1972, September 

25, 1972 and November 3, 1972; and 

4. Dynamics Corporation of Ame_rica shall hold th~ 

porceeds of sale after the aforesaid application of said 

proceeds to the repayment of ,the aforesaid certificates of 

indebtedness, subject to the further order of this Court. 

5 . The lien of The Chase Hanhattan Bank N.A. (Chase) 

pursuant to the aforementioned orders of this Court upon 

the assets herein sold shall be transferred to the 

roce·eds of sale 1<1ith the same effect as they existed on 

assets and Chase's lien shall continue on all 

ther assets of the debtor-in-possession . . : ~ .. :: ,, : .. . ) 
. . · ... ~ ! ·· · : .-.'!'.:;~\ 

: · : : 4); 

onscnt.ed to : 

BY: 

l/ ; '· .! . . 

r
cvih & Weintraub & 
tter.bour:t;, Stcindler, llous ton & !los en 

. ' l I , ....... ·.~" (.t. <.,. .._ </~ \ .. :\.(..... t.. t.···t-

--------------- , 
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UNITED STATES DJSTIUCT COURT 
SOUTHERN DISTRICT OF NEW YORK 

. •, ~ 

--------- - -- --- ------------ -x 
In the Matter 

of 

DYNAMICS CORPORATlON OF AMERICA, 

Debtor. 

--- - -- -- ---- - ------- ~---- ~ -- -x 

In Proceedings For · 
An Arr<:.ngen1ent 

No. 72 B7:'-0 

ORDER 

At New York, New York, in the said District, on the ~t;-!l'day 
of December, 1972. 

Upon the annexed application of DYNAMICS CORPORATION 0, 
AMERICA, debtor and debtor-in-possession, the subioined consent of I 
Messrs. Levin &c Weintraub and Otterbourg, Steindle.r, Houston &c 

1
. 

Rosen, co- counsel to the Official Creditors ' Committee, and no advers 

interest being represented, and due deliberation having been had t hereo : 

I
I 

and sufficient reason .appearing therefore, it is 

NOW, on mo~ion of KRAUSE, HIRSCH & GROSS, attorn.::ys {Qr I 
the debtor and debtor-in-posses:;ion l 

ORDERED , . that the ~greement entered into hetween DYNAMIC~ 

CORPORATION OF AMERICA and Parker-West Corporation as at 

October 31 , 1972, providing for the sale by the debtor-in-possession 

be and the same hereby is amended by deletin5 'rom paragraph 7 thereof' 

the words, "December 22, 1972" and ir.serting in Ueu thereof the words 

"January 3, 1973", for the reasons more part·icularly set forth in the 

aooext.d application, and it is further I 
ORDERED, that atl of the terms and provisions of the Agree

ment entered into between the parties on October 31, 197 2, shall cjn-

tiuue in {uli force ana effect. &'/' /1 

I r; . . ~ 
CONSENTED TO: ..:> ,:n::·.,( , J • -·~ 
Levin &c Weintraub and Ottcrbourg , rRef"rec in Ban1<: 7pt(;y J 
Steindler, Houston & Rosen, at~or ncys to Official Credi.tors' Committe 

1 By [ 

' ' -~:·. 

\ 
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UNITED STATES DISTRICT COURT 
SOUTHERN DISTRICT OF NEW YORK 

------------ ----------- -----x 
In thP. Matter 

of 

DYNAMICS CORPORATION OF AMERICA, 

Debtor. 

-------------~--------r------x 

In Proceedings F.or 
An Arrangement 

No. n. 13750 

APPLICATION 

T.O HONORABLE EDWARD J. RYAN, REFEREE IN BANKRUPTCY: 

The application of DYNAMICS CORPORATION OF AMERICA, 

debtor and debtor-.in-posse~sion, respectfully sets forth and alleges: 

1. Applicant filed a petition to effect an arTangement with its 

creditoTs pursuant to the provisions of Chapter XI, Section 322 of the 

Bankruptcy Act, on August 2, 1972. 

2. On said date, applicant was authoriz~d to operate its busi-

ness and manage its property as debtor-in-possession, which applicant 

is presently doing • 

. 3. ·Pursuant to an Ord~r of this Court made and entered on 

September 4, 1972. , applicant was authorized to sell its Electronic 

Systems Division and its Esarbe l;,_dustries Division to Parker-West 

Corporation pursuant to the terms of anA.greement entered into betwee 

the parties on October 31, 1972. 

4 . Paragraph 7 o.f said Agreement provided as follows: 

"7. The Closing_ Date. The purchase and sale pro-

vided for in. tb.is Agreement shall take place at the 

offices of DCA, SOl Fifth Avenue , New York, N.Y., 

at 11 :00 o'clock a.m. ~ Ens tern Standard Time , on 

the first business day after thfl order of the Court 

t· 

f •• • ;· 
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having jurisdiction over the Chapter XI Pro-

ceedings . . approving the sale contemplated hereby 

shall have become final and nonappealable, or at 

such other time and place as the parties shall 

mutually agree upon (herein called the Closing 

Date), but .in no event later than December 2.2., 

1972.." 

5. As a consequence of certain ·difficulties which have arisen 

in connection with certain of the assets to be sold by applicant to 

Parker-West Corporation, as well as the payment of the purchase 

pri~e. it has become evident that the deadline of December 22., 1972. 

to close, cannot be ~et, and as a result thereof, an amendment to said 

Agreement was executed by and between the parties on December 20, 

1972., wherein paragraph 7 was amended by insertin.g th'e words, "Jan-

uary 3, 1973", in place of "December 2.2., 1972". A copy of said 

amendment is annexed hereto and made· a part hereof as Exhibit A. · 

6. All other terms and conditions of said Agreement are to 

continue in f.ull force and effect. 

7. Applicant submits that the amendment of said Agreement 

is in the best interest of the estate and creditors herein, and requests 

that this Court authorize same. 

8. An Official Creditors' Committee has been elected herein 

and is represented by Mess.rs. Levin &: Weintraub and Otterbourg, 

Steindler, Houston&: Rosen •. as co-counsel. 

WHEREFORE, a.ppl ica.nt prays for the granting of the annexed 

order, for which no previous appli.cation has been made to this or any 

other court. 

Dated: New York, Ne~ York 
December 2.2., 1972. 

. ·. ·~ 

-2.-

KRAUSE, HIRSCH & GROSS 
Attorne1y~ for ~PP7t;a,nt 

!(<-' ( ! ( /; 
By. tJ · .. · 1.. I I . , :.;· . ·, . ·.·, 

Salvatore A, ·Ador no 
A Part ner 

'-. 'i' 
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·- . CONFORHED COPY 

FIRST AMEND}mNT dated as of December 

20, l972, · to the Agreement (hereinafter 

called the "Agreement") dated as of Octo-

ber 31, 1972, by and between DYNAMICS COR

PORATION OF AMERICA, a New York corporation, 

on its"own behalf and as Debtor-in-Possession 

(hereinafter. called "DCA"), .and PARKER-NEST 

CORPORATION, a Delaware corporation (herein-

after called "Parker-West"). 

In recognition of the fact that it will not be 

possible to consummate the purchase and sale contemplated 

by the .Agreement on or before December 22, 1972, DCA and 

Parker-West wish to effect an amendment of the paragraph 

of the Agreement relating to the Closing Date. Accordingly, 

DCA and Parker-West hereby agree as follows: 

(1) Paragraph 7 of the Agreement is hereby amended 

by deleting the words "December 22, 1972" and inserting 

in lieu thereof the words "January 3, 1973". 

(2) Except as herein amended, the Agreement as 

in effect immediately prior to the effective date of 

this First Amendment shall continue in full force and 

effect. 

(3) This First Amendment shall be effective when 
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approved by the United States District Court (including 

the Referee in Bankruptcy) having jurisdiction over 

Proceedings for an Arrangement No. 72B750. 

IN WITNESS WHEREOF., DCA and Parker- t-lest have caused 

this First Amendment to be duly executed in their respective 

corporate names by their respective officers, all as of the 

day and year first above written . 

_ _.....,....= -· 

DYNAHICS CORPORATION OF Al-1ERICA, 
on its own behalf and as Debtor
in-Possession, 

by 
Fran~ J. Paradise 

PARKER-WEST CORPORATION , 

by 
Frederick P . Pro 

_ ,.i.-:..:.....:-_ .•. ~ .......... ) - · .w. - - · 

_,_;j:~~:;.~~-~:~.;;~~- ::···~·· ::>;. ·-.<~ ... ::·2;_:. =>'- {~~~:r.~?·:~~·~: ~~~:i- .~:: :•:;_~~!~:.::; >.'-~::::_:· ~:· ~~~~~;;::~~-~~,;~~~w.e· 
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D 

UNl'l''ED S'l' A'1':ES DIS'l'IUC'l' COUl{ 't 
SOUTHERN DISTRICT Olt NEW YORK 

In the Matter 

o f 

DYNAMICS CORPORATION 
OF AMERICA, 

Debtor 

ORDER 

KRAUSE, HIRSCH & GROSS 

Debtor 

Offict and Pou Office Addreu 

41 East 4Znd Strut 

Dorough ol Manhattan New York, N. Y. 10017 

YUkon 6-1122 

To 

Attorney lor 

Due and timdy service of • c:opy of the 

withio 

is he1eby admitted 

Dated 

Attorney for 

19 

·. 
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JN!Tm.:> STf..'l'l~S D!S'niC'J' COUHT 
>OU'XHERN D!Si'!UCT OF NlW YORK 

----- -------- ---··-·--------------------X 

of 
-YNAM!CS CORPOI~TIOK OF AMERICA, 

Debtc:r: 

In I'roc;cct!i ! ~t;:; fc:r 
1\n ;,r:~::<~.n9e;~;cn t 

No. 72 8 750 

ORDER TO SllOI~ Cl\.Uf.l~ 

District. on the/ 
,? 

Upon the annexed application of DYNAHICS CORPOPJ\'l.'ION OF 

1ERICA, Debtor and Debtor-in-Possession, the consent of J"evin & 

<1e i ntraub and Otterbourg, S teindler , llo.us ton & Rosen, a tto:-neys for 
I 

the Official Creditors ' Committee herein, and it api.Jear..itng that the 
f . . 

10t Tcc has b een prev iously publish0d in the New Yol:k Times on Novcn-

er 24, 1972 and in the ~vall Street Journal, National Edition on 

IC'iovember 27 , 1972 and upon the orders of this Court made and entere 

I 
n Decenwer 26, 1972 and January 4, 1973, no adverse interest being 

represented and due deliberation having been had thareon , and 

I 

ufficient reason appearing 

~ 
LET creditors and other parties in interest of the afore-

a i d Debtor shOI'i' cause before the undersigned Referee in Bankruptcy 

t Room 236, United S~ates Courthouse, Foley Squar·e, Ne\<1 York, l!l'!w 

'l0~ iork , on t he p.. day of .June , 1973, at 10:00 o 'clock in the 

of said day or as soon ' t~e~eaft~r as counsel can be heard, 

Court should not make and enter an ~roer approvir.g and 

uthorizing the Debtor and Debtor- in-Possession to consu~ate an 

endment to an Agreement dated as of October 31, 1972 as heretofor 

Parkcr-t~est Corpornt.5.on 1·1ith respec t to the asset::; of 

Systems Division and the Esarbe. Industries Division, 

and c l ear of all liens and encumbrances fer $1G,000,000, sub-

to the terms of. and plus such other and additional considera-

I ' I 
;· 
~ · 



CTS/DCA000047



CTS/DCA000048

;,· ·. 

\ . 

... . . 

· .. .. 

.. .. , 

.. , \ 

.·. 

JNITED STA1'ES DISTRtc·r COUH'£ 
·;oUTHERN DIS'I.'RIC'l.' OF NEW YORK 

---------------------------------X 
. In the 11atter 

of 

YNAHICS CORPORATI ON OF AMERICA, 

Debtor . 

---------------------------------x 

It~ Proccc<lill~l, f n ;.: 
llll 1\rrang~mcnt 

No . 72 B 75 0 

NOTICE I S HEREBY GIVEN thar the Debtor and Debtor-in- Pos se -

sion has filed an Application and Order to Show Cause herein scekin 

:tuthority of this Court to enter into an Agreement Amending tha 

A.greement entered in to with Parker-l~est Corporation dated as o f 

ctober 31, 1972 as amended, with resp~ct to the sale of the ass ets 

r
~ the Electronic Systems Divis ion and the Esarbe Industries Divi

l.On for a consi deration of $16 ,000 , 000 . a nd s uch o ther consideratiors 

s set forth in t he said A.o-nended Agreement and that ·· h~aring wi ll 

e held before me i n Room 236, United States Courthouse, Foley 
·;r 

Ne~1 York , NC'fl York , on the ..<c · day of June, 1973, at 

10 : 00 o ' c lock i n the forenoon of said day t o consider the fo r egoing 

r any higher or better offer to purchas~ said assets . 

TAKE FURTHER NOTICE, t hat the Application and Order to Sho1 

cause , together with t he Amended Agreement e ntered i nto bct\oJeEm 

Dynamics Corporation of America and P·arker-West Corporation has bee1 

filed wi th the Court herein . Interested parties may ins~cct same 

at t he Clerk ' s Office or at the· office o f counse l fo r t he Debtor, 

Krause, Hirsch & Gross , 41 East . 42nd Str ee t , New York , Kew York . 

ated: New York, Ne\oJ Yor k 
--Ma:Y 197 3 

J.GJNf. I> 
ED\'11\RD J . RYAN 
Refer ee i n Bankrup t cy 

··. 
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lJNI'l'ED S'f.'\'!'l::S I)) !J'l'HlC'£ COUR'r 
SOUTIIERN DlSTlUCT OF NE\'1 YORK 

--------------------------------------X I 
rr. the ~latter 

of 

DYNANICS CORPORi\TION OF A1'1ERICA , 

i\PPI.lO::i\T ION FOR J. ~: ?. '.T '1 0 ' 
UODll'Y J,t~Hf-:t;m_::·!'l' i-'01 ~ :.:i\r,9 
OF ASSETS OF !-:r.F.C'I!~0'! .r.r..: l 
SYST.CI-15 DIVlSIO,•l r, i1i) 
ESMWB ll iDUSTIU J::S DI'v'ISIC ~ 

Debtor . 

--------------------------------------X 
In r>roccE)dinqs £o::: .: ! l 

i\rrangc:n<.>nt !olo . 72 B7:, ') 

TO TilE HONORJ\!3LE EDr.vJ\RD J. RYAN, REFEREE IN BANKRUPTCY: 

The appl ication of DYNJ\NICS CORP.ORATION OF ~·iLRICi\, Debtor· 

in-Possession, respectfully sets forth and alleges: 

1. This Court, by an Order duly made and encered or. 

December 4, 1972, authorized and apprqved the application of 

Dynamics Corporation of America (DCll.} to consummate an agreement 

with Parker-West Corporation (Parker-~·lest) dated as of 

Oqtober 31, 1972 (Agreement) with respect to the sale of the asset 

of the Debtor's Electronic Systems Division and the Esarbe Industri e f 

Di.vision at the prices set forth and in accordance '"ith the Agree-

ment and by further Order dated December 26, 1972, the CCuft ap-

proved an amendment to the said Agreement uneer which the Closing 

Date .,.;as changed from December 22 , 1972 to January 3, 19 73. 

2. The Agreement provided in paragraph 3 thereof, for the 

payment of the purchase price of $15;ooo ,ooo for .the Operating 

Assets as follows: 

(a) $1,500,000 on· Closing Date; 

(b) delivery of Parker- West's negotiable promissory 

notes (Notes) payable tc the order of DCA in an aggregate principal 

amount of $13,500,000 payable $2,250,000 sixty days after Closing 

Date and the balance of $11,250,000 in tho aggrc~ntc rri~cir~l 

1.. 
! 
,· 
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amount in five annunl instalment•, thA first of which was to be 

payable ill fourteen months <lfter Closing Date and· the lust of -v1hich 

was to be payabl~ c;ixty- two months af.te r Closing Date, each of t~e 

first four such annual instrlments to be in t he aggrugate principal 

amount of $2,500,000 and the last such payment to be in thc.agg~e-

gate principal amount of $1,250,000. The il<otes were to bear 

interest f.com Closing Oat·: -:;-o .np::~id principal amount thereof at 

prime. A~ additional consider~tion for the assign~ent by DCA to 

Parker-Nest of "Disputed Claims" having a book value of approximate 
I 

1!' ;~B .. OOt:':UOO, a!"!y procee~s frc~ ~!le tr.:;:::;~ctior. ~= =:.::::~ "~i::~:.:~c= 

Claims" by Parker-Nest were to be divided 75\ to DCA and 25\ to 

Parker-West and net proceeds in excess of book value were to be 

divicied'equally . As security for the payment over ' to DCA of its 

shafe of such net proceeds, Parker-West was to deposit in escrow 

.$2 rjsoo, 000 of securities .of the kind referred to bt?low. The No tes 

anf the other obligations of Parker-West under the Jl.greement \·;ere 

to be secured by obligations of any state of the United States rat 

A~a.:by Hoody' s Investors Service, Inc. or such other collatel:a.l 

having a fair market value in excess of the face amount of the 

Notes and the sum of $2,500,000 to be escrowed for "Disputbd 

Claims". 

3. When issues arose between the parties with respect to 

the nature of the collateral and ~ith respec~ to. the settlement of 

one of the "Dispute6 Claims" prior to Closi.ng', a modification to 

the Agre<:lment was entered int~ by the parties, ·in writing, dated 

as of January 3, 1973, pursuant \.O which ',>arker- IVest was to pay 

$12,000,000 in cash at Closing ' in place of the aforesaid $13,500,0 o 

Qf Notes for the assets (exclusive of "Disputed Clain~") with 

related necessary changes in the Agreement. In addition, the date 

of Closing was put forward. 

Page 2. 
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'l'his Court, by orclcr tla t ccl January iJ, 1973, approved 

the aforesaid modification to thu Agreement . 

4. I"ollo1·1in9 the approval of $;u.id 1\mendment, Parkcr-11c1.:t 

advised DCA that its lu::rangcmants for bor.ro1.;i :1g $12,000 , 000 o f cash 

required to b~ p<~i<l by it at Closing had fallen through nnd that it 

required additio~al time to seek alternate financing. It S:1.lbse

quently indicated that its nbi.lity to borro>·l cash was severely 

limited and it sought a reinstate.nent of the terms of payment 

substantially along the lines of the original Agreement. 

5. DCA advised Parker-i'iest that it would not consider 

its~lf bound to the Agreement by v.irtac of Parker-l':est' s f a i l ure tc 
\ 

cl~se pursuant to the Agreement, as amended. 

6. DCA then diligently explorcd .alternate sources for 

sale of the assets of ESD and Esarbe during the period that Parker-

West was seeking arrangements for financing its purchase of the 

~a1~ assets. DCA was unable to find a purchaser whose offer for 

such assets would, in the opinion of DCA and the Creditors' ·commlt-

tee, produce a realization equal t o that off ered by Parkcr-~·:e!;t. 

Accordingly, negotiations ~"ere res1.1med bet1·1een DCA and Parkcr-'rlest, 

the result of which has been the execution by the said parties of 

a Third Amendment dated as of tola y ltl , 1973, a copy of \-lhich is 

annexed hereto and made a part of t his Application. 

7. The basic points of difference with r.espect to purchas~ 

price between the Agreement as presently amended -and the Agreement 

as it existea t heretofore are aP !ollows: 

Agreement a~; amended by Second Amendment: 

Purchase Price: 

Method of Payment: 

$13,500,000 plus a perc~ntngc divi
sion on "Disputed Cl~ins " a s set 
forth above. 

In cash at Closing. 

Page 3. 
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Purchu.$C Price: 

Method of Payment: 

Security: 

$1G,OU0,000, sub jAct to re~uction by 
adju:.; tmc11t:; of $1,5!>0 ,000 ( $14,~i0 0,00l 
net nf Ler 5\'c:l~ l'euuc:U.on) to inclu-:lc 
all u. s sets illl~: "Dispu t:?{! f:lil ims". · 

$2, 000,00 0 in ca~h «t t:lo::i•1g . H;tlnn ·· 
of $12,:300,000 <>f 'purch.:~sc pr.ic:e to 1:: • 
represented by Notes i"'~ r«loJe $500,000 
ScrJtcmbcr 1, 1973, $1,000,000 D0c~~~n
bc:r 1, 1973, $4,500,000 in th re~ equal 
annua) i nstalments, ~:·~·.::.t .. •; Decem-
ber 1, 197~, December. l, i g7~, Uece~
l>er 1 , 1976 and the balance of 
$6,500,000 payable in seven nnnual 
instalments comrnenc..:i:1g Occember. 1, 
1977, ~~e fi=• ~ six of which are to 
be ir the f:acc amount of $1,000,000 
and the lnst in the amou:1t of $50 0,00 ' 
Nith rcsp.ect to interest, the i.ast 
seven instulmcnts have i:1tercst of 4t 
included in the face amount of the 
Notes. All notes paynble on or bcfor 
December 1, 1976 carry interest pay- 1 
able qunrtcrly at prime, determi ned b 
reference to the London Interbank rat! 

The 3 notes in aggregate $4,500,000 
payable December 1, 1974, December l, 
1975 and December 1 , 1976 ar.e t o be 
guarnntecd by an irrcvocnblc Lcttnr I 
of Credit to be issued by Banque Exel 
A Swiss bank. J 
$500,000 note due Seotcmbcr 1, 1973, • I 

the· $1,000,000 note due on December 1! 
1973 nnd the last seven notes are to ~ 
be secured by a second rnortgl\ge on t h 
real property of ESD. However, if 
Parkcr-t~est enters into a ;.ale-lcase 
b<~cl: nrrnngement with respect to the 
Boynton Beach property it is acquiri1 
fro~ DCA, the note fo~ $500,000 due 
September l, 1973 shall become imr.~ed ' 
ately due and payable if it has not 
been paid an~ DCA shall release its 
second mortgage ln exchange for a 
leasehold mortguge on the ESD plant. 

All notes are further secured by a 
pledge of substantially aU ..,f the :;t~'l' 
of the corporation designated by 
Parker-West to acquire the assets b0 
sole hereunder . 

a. A condition of the Agreement is that the Closing must 

take place on or before June 30, 1973 • 

Page 4 . 
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9. 'l'hc 'l'hiru Amendment is ~ubject to the <lpprov<tl of thi!': 

:curt. 

10. To airi the Court, there is set forth as Exhibit D a 

lean copy of the Agreement wh.i.r:::1 incorporates therein t:r.c basic 

greement dated as of October 31, 1972, as amended by the Second 

and as amended by the proposed Third 1\:nendment. 

11. I t is t ~~e con:;::, • !.•:ed opinion of your upplicant t hat the 

hird Amendment to the Agreement., as amenccd , i s in the best int er- · 

.sts of the creditor= and the estate of the debtor . The o:ficial 
I 

·red1cors ' Commi t tee share this opinion and have directed their 

ou~sel to approve the within Application. The aforesaid opinion 

s predicated on: 

A. The inability to elicit from interes ted persons for thr 

;ale 1of the assets of BSD and Esarbe a price roughly comparable to 

·he fodified offer of Parker-\~est r eflected i n the Third Amendment . 

'ro~racted negotiations were had with the Dryden Corporation, 

·hrough its subsidiary , Edex Controls, Ltd., which negotia tions 

~ere terminated when the principals of the Dryden Corporation i ndi-

atcd their inability to secure completion bonds necess ary fo:= ne\>' 

usiness to be introduced to the continuing operation after Closing 

he purchase price that was discussed with the Dr yden Corporation 

:as les s than that currently being offered by Parker-Nest. 

B. The receipt of cash at Closing o f.$2 ,000 , 000 plus . 

500,000 in Septembex fr om the proca~ds of the sale l ease- back or 

·ecured by a second mortgage on exi sting equity that has been 

ppraised in exce ss of $2,000,00 0 plus the $4,500,000 of notes wit' 

espect t o which an irrevocable Letter of Credit will issue from 

lanque Exe l appears to afford to DCA assur ed payment of at le~st 
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$7,000,000. 

'Ihis reali7.;.(tion m<l.y ba con:;id~rcd"hard ~ore" i'nd is sub-

· t<lntially higher ·c;tan any stsms t.ha t <:ould be r.enli:r.ed ! .rom the 

iquidation of the assets of thn aaid divisions based on estimales 

from persons engaged in the. business of liquid<lting- such 

Proof of this statement will be submitted at the hearing 

respect to the \nstan.: . .r .laication. I 
12. For the foregoing· re<l.sons and all of the .reasons herct l 

.ore stated in prior petitions in support of the petition of DCA fol ; 
I I 

,ell til~ as~ets of l::SD an::i Esarbe, your app.Licant anci 't:hc 

fficial Creditors' Committee are of the opinion that the applica-

ion herein should be granted. 

13. The application of the cash received on Closing t6 Uv 

epayment. of certificates of indebtedness will 

)h ohtstanding certificates of indebtedness as 

ntd Jreduce the outstanding indebtedness of the 

n said certificates. 

reduce the interest 

an operating expense 

Debtor-in-Possess~on 

l<l.. The s.ale of ESD and Esarbe Divisions, if and when 

•pproved by this Court, will not constitute a sale of all of the 

tssets of the Debtor. The assets of the Debtor remaining after s u• 

·ale will, in and of themselves, comprise viable on-going business· 

'n each retained division. 

15. The assets of ESD and E_sarb~ Di':'isions being sold 

the Agreement at'e free anrl clQar of all liens except the lie 

f the cerlific<l.tcs of indebteuness. 

16. The bocks of account of the Debtor reflect that the 

ebtor has 5,039 claimants with prefiling dett of approximately 

52,000,000 . It is respectfully suggested that t he order to show 

ausc submitted simultaneously here1·1ith be sent to t!1osc crcditot· 

~hose claims arc $10,000 or rnorc. The number of creditors hold:ir s 

Page 6. 
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claims of $10,000 or more is approximately 280 representing in 

total indebtedness approximately $44,600,000 or 85.769%. It is 

further re!>pectfully suggested that notice go - to the Dryden Corpc 

tion with which negotiations for the sale of the ESD and Esarbe 

Divisi:ms had heretofore been held. Such notice should satisfy 

the requirement for n~tice to creditors of this Application: 

18. Applicant submits that publication of the notice ant 

1..<.. • .-.t:.: o>:dar to show cause in a newspaper or newspapers should b · 

dispensed with by virtue of the fact that such publication was h 

' with respect to the original Agreement but was dispensed with wi 

respect to the Second Amendment. 

Annexed her~to is a letter dated May 25, 1973 of Emil V . 

Cianciulli, attorney for Parker-l·:est, addressed to H. Bolton Fi1 

III, Esq. of Cravath, Swaine & Moore, acting in t his matter for 

DCA which letter evidences the availability of $250,000 which c 

be used as the initial portion of the moneys .to be paid at Clo~ 

Additionally, we have been advised by t~e pr incipals of Parker

that Parker- West is currently engaged in arranging a sale and 

back of the Boynton Beach property which it is expected would c 

simul taneous ly with the Closing of the Agreement for the sale < 

the assets of ESD and Esarbe and would make available to Parxe.' 

~vest the necessary balance of cash payable at Closing pursuant 

the terms of the Agreement a s amended. 

HHEREFORE, Applicant prays fqr the granting of the anr 

order to show cause an~ for such other and further relief as r 

just and proper in the ·circumstances, for which no prcv' ··~l !; 

cation has been made to this or any other Court . 

Dated : New York, New York 
May 30, 1973 

KRAUSE, HIRSCH & GROSS 
At torneys for Applicant 

I , . 
By .. . .. ;~~, ,.:·: . /,-:. , .· 

( 'rack Gfoss, a Partner 
,_; ,.J 

DYNAMICS CORPORATION OF ~MER J 
Debtor and Debtor-in-Possessj 

By___il·. (.... .. ~~' . •/ 
Anarew Lozyn~ax , · Pres1de1 
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JOHN":· CNO\,.IS,M 

C~l\. v CfANC IV\.\.t 

8CY M0U A .J. R'l:,tSHA ... 
DAVI D H. f"'CU~(:Z 

'-'O~N M A~t~.LNTANO 

bANI Cl PAL,...ICRI 

t'AANM. A "0HAN0 

CMAR\.C8 N , CCROCA 

H. Bolton Finn III, Esq. 
cravath, Swaine & Moore 
One Chase Manhattan Plaza 

t50J F'"RANI<LIN AVC'NUC 

MINCOLA. N .Y , li!;OI 

Ot8 · 7•t·&$85 

t-~ay 25, 1973 

•· New York, New York 10005 

Re: 
:,t 

I 

I 

Dynamics corporation of ~mcrica 
with Parker-west corporation 

Dear .. ,._ ,., ... . - ·· --Jr.; ~.I.U.t; 

.. :: 

This will confirm the fnct thnt I am hold i 11g a certi f i e d 
check dated December 29, 1 972, drawn on narc l ays Bank D.C.O .• pay
able to Frederick ~ro, in the sum of $250,000.00 This check is 
unendorsed at present and is being r.e l d in my fir~ 's safe deposit 
box at Lon~ Island Trust company, Garden City, New York. 

; 
I · will continu e t o hold this check un til t he ea r l ier of 

the closiryg date pursuant to the agreement b etwee n the parties, 
or July 10, 1973, at which time I will consider myself authorized 
to delivet the check to Frederick Pro or ·as a cour t may d i rec t . 
In addition, I will endea~or to have Mr. Pro endorse the check to 
the order of my firm within the next ten days. I will not, how
ever, be obliged to negotiate the check , b u t will continue to nold 
it in accordance with the foregoing provision . 

I . 
J 

EVC/ltf 

·"' 

Vcry . tru ly y ours, 

·-y:;f1·7/--;:7"' . 
dl'/ll: / c::U-"//i:'./?/~ 

Emil' v. Cianciulli 

, ........... .. __ .. • .- . .. - --· .. ·-, __ ,_,. ... ._ ... , . . . ., ~ : • .. 

··: l . 
" _' '~ .. : . 

· '· '·: 

.... "" .. . 

... 

:- .. w 
t:. 
' . ' 
b.. t; 
~~ 

~· .; t 
':'f 
·li 
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UNITED STATES :mS:'HICT COCRT 
SOUTHERN DISTRICT OF NEW 'fORI.< 

-- - -- --- - - - -- - - ---------- ·----x 
For An l\!'1":\!'l•!emcr : 
No. 7z~~a--·---r In the Matter 

of 

DYNAMICS CORPORATION OF AMEH1CA, 

ORDER AUTHO~t?. J NG AN D I 
APP~OVII'; _: -::-,' L...: CF T H F, I 
ASSETS OF EL!::CT I\C•!-i!C 
SYSTEMS DrVISW:~ AND 

Debtor. ESARTIE DlV TS!0::-.1 

--------x / 

,. At New York, 'New Yorit,- in said District on theJo-l~ day of June 

1973. 

DYNAMICS CORPORATION OF AMERICA, as debtor a nd debtor- in-

possessio:1 herein, ha·.1ing moved this Court by order to show. eause dated 

June 1, 1973, (or an order authorizing <~.nd empowering it to consummate :tn 

Amencment to an Ae;reement dated ~s at Octcb~r 31, 1972, as a m e nee d by 

Orders of this Court made and cnt(';o:ed on December 26 , 1972, January 4, 

1973, and by letter agreement dnted Ja.nuary. 5, 1973, with Parker-~V'est 

Corporation for the sale of the assets of Lhe Electronic systems Divisiun 

and the Esarbe Industries Division, !or such considerations as are set forth 

in said Amended A~;re~ment, and for the reasons more particularly s et forth I .' 
in the application· in support of said ~"rder to show :::a use; and a hear ing havir.g I 
been held before the undersign-ed, ·pur~;uant to Orders of this Court or. .' 

December 4, 1972 and June 20, 197.3, afte r due notice to all creditor,; having 

claims against lh~ above named debtor in excess of $10 , 000 and other parties 

in interest, and publication o{ said notice in the Wall Street Journal , National 

ZC.:l ion, a ncl The::..:\: ).'ork Tin~cs, ;\S prov!d:: d .i:-1 the orcler to d~o·:: (:~. ~:;.:: 

entered on November 22, 1972, and the appearance of interested parties 

having been noted on the record; · 

And up.on the oral application of K~AUSE, HIRSCH & GR0SS, at-

. I 
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tor~eys for the dabtor, by Salvatore A Adorno of counsel, 

requesting that the debtor be authorized, upon receipt of the 

purchase price of the asset:~ to be sold herein, to pay the same 

to The Chase Manhattan Bank, N.A., to repay the loans represented 

by the certificates of indebtcd~ess issued by the Debtor-in

Possess~on pursuant to order of this Court dated May 31, 1973, 

and further upon the ~ral application of the debtor and debtor-

in-possession for authority to -DnS\''lJ:IIate an agreement dated 
I 

June 20 , 1973 entered into with Shauk, Inc . for the sale of its 

·Esarbe Divisi~~, entered into evidence as Debtor's exhibit number 

one (1) , 
, .. 

And after hearing KRAUSE, HIRSCH & GROSS, attorneys for 

DYNAMICS CORPORATION OF Al~RICA by Salvatore A. Adorno of counsel, 

in support of the said applications, and 'LEVIN & WEINTRAUB and 

OTTERBOURG, STEINDLER, HOUSTON & ROSEN, attorneys for ~he Official 

Creditors ' Committee by Elias }funn and Conrad B. Duberstein of 

counsel , and Parker vlest Corporation and Shat:'k, Inc. having 

consented thereto, and upon the testimony of Frank Paradise, Vice 

President of the debtor, and upon the Debtor' s exhibits one (1) and 

two {2) in evidence and the proceedings heretofore had herein end 

there being no other oppositi on or adverse interest represented, 

and the applications herein having clearly and distinctly set forth 

the t erms of the. proposed sal e as modified and the reasons ~·my it 

is pr oper and in the best interest of the estate that said properties 

be sold, and upon all the proceedings had before me, and after due 

deliberation and sufficient cause appearing to me therefore, it is 

ORDERED , ADJUDGED AND DECREED: 

1. The application of DYNAHICS CORPORATION OF .A}IERICA to 

consummate the Amended Agreement with Parker West Corporation as 

·modified upon the record of these proceedings with respect to the 

sale of the assets of the debtor's Electronic Systems Division, 

free and clear of al l encumberances, at the price set forth and in 
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' .. 

accordance ~nth the /u".tendcd Agreement as modified dated Hay 14, 1973, 

entered into bctw~cn th~ parties, be. ar.d the same is hereby granted. 

2. The oral application of tYNAHICS CORPORATION OF AHERICA 

to constmllllate the agreement da.led June 20, 1973 ~dth ShaJ<k, Inc. in 

evidence as exhibit .::me (1) trl.th respect to the sale of the assets 

of t he debtor ' s Esarbe Division free and clear of all encumberanccs, 

at' the price set forth and i:;1 . .::.~c, -:dance with the said agreement. as 

modi'fied upon the record of these proceedings entered into bettveen 

the parties, be and t~P. same is hereby granted; 

3 . DYNAMICS CORPORATION OF AHERICA, as debtor and debtor-

in-pos~ession, be and it hereby is authorized and empo~•ered to execute· 

any and all instruments and other papers, and to take all of the 

steps which may be necessary or appropriate to effectuate the terms 

and intent of this order and the agreements referred to herein. 

4. DYNAMICS CORPORATION OF AHERICA, as debtor and debtor-

in-possession, be and it is hereby authorized and empowered to apply 

the proceeds of these sales towards repayment of the certificates 

of indebtedness heretofore issued by the debtor- in-possession 

pursuant to the order of this Court dated May 31 , 1973; and 

5. The lien of The Chase ~~atta~ Bank, N.A. (Chase) 

pursuant to the aforementioned orders of this Court upon the assets 

herein sold, shall be t:::-ansferred to the proceeds of sale with the 

same effect as they existed on th~ said assets, and Chase's lien 

shall continue on all other assets of the debtor- in-possession. 

CONSENIED TO: 

LEVIN & tVEitn'RAUB and 
OTTERBOURG, STEINDLER, 
HOUSTON & ROSEN, Attorneys 

~~~ttee 
By-~~ 

F,J)WARD J . RY ~ 
Referee in Bankruptcy 
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UNITED STATES DISTRICT COURT 
.SQ:UJ:.l:IEilli..J.llS.1.:RlCT OF NEW YORK 

In the Matter 

of 

DYNAMICS CORPORATION 
OF AMERICA, 

Deblor 

ORDER AUTHORIZiNG AND AP
PROVING SALE OF THE ASSETS 
OF ELECTRONIC SYSTEMS 
DIVISION AND ESARBE DIVISION 

K RAUSE, HI RSCH & G ROSS 

Auomeya lor 
Debtor 
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UNITED STATES DISTRICT COURT 
SOUTHERN DISTRiCT OF NEW YORK 

------------- -------------- --x 
In the Matter 

of 

DYNAMICS CORPORATION OF AMERI~A, 

Debtor, 

------------- - --------------- -x 

In Proc ccdin~s F o ~ 
An Arrangctne tJt 

No. n B?so· 

ORDER AUTHORIZING 
AMENDMENT OF AGRF;E 
MENT WITH PARKER 
WEST 

V}./'A 
At New York, New York, in th.e said .District, on lhc /l day of 

July,.l973, 

Upon the annexed application of DYNAMICS CORPORATION OF 

AMERICA, debtor and debtor-in-possession, the exhibits annexed hereto, 

the Orders of this Court made and entered on December 4, December 26, 197 

January 4 and June 20, 1973, and all the proceedings heretofor had herein, 

and upon the subjoined consent of Levin & Weintraub and Otterbourg, Ste indle · 

Houston &. Rosen, attorneys for the Officid Creditor s ' CornrnittGo h.Grein, 

and it appearing that no notice hereof need be given, and no adverse interest 

being represented, and due deliberation having been had thereon and sufficien 

reason appearing therefor, it is 

ORDERED, that DYNAMICS CORPORATION OF AMERICA, debtor 

and debtor- in-possess ion, · be and it hereby is authorized and empowered to 

enter into the ~~:r:_th •. Fif~h • . ?.~.~h.!~:?d Seventh Amendments to the Agreement 

as entered into between DYNAMICS CORPORATION OF AMERICA and ~RK."' ::-

WEST CORP. , dated October 31 , 1972, as thereafter amended, nunc pro tunc 

as at June 15, June 20, July 16 and July 18,' 1973, respectively, and it is 

further 

ORDERED, that DYNAMICS CO~PORATION OF AMERICA, be and 

-------- -----------------------------
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.1• 

it hereby is authorized and empowered to execute any and an d<l<:unH·M, r . 

quired to effectuate the intent and purpose he1·eof and of the prcviou~ ••r ,1 ,.: .. 

of this Court. 

CONSENTED TO: 

LEVIN S.. WEINTRAUB a nd. 
OT T E R BOURG, STEINDLER, 
HOUST<;)N & ROSEN, Attorneys 
to Official Creditors' Committee 

By-J-I.;;_,;vV,-:-f·~:...:..(,t....::t-=..~.:....:"::....__A.::....:'~~:::..~: ..:..::·l-....::~:.::.t_.:_/U_:.e;/"-.-_ 

-2-

,··- I I /J . -,·)( h If;:) I I 

~ ' ~ ·--· 
__] 

.-·'\. · ~ ' · I 
12. C' -: ( ..,. ' . .; 3{~~- -- _l_ 

Re ~e in Bankruptq· · 

I 
i 
i 
" 

- ---------------------------------------------------------------------·---,------
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UNI'l'ED STATES DIS'I'HIC"l' CC•l' llT 
SOUTHERN DlSTiU:CT ·oF NEH YoRK 

In the t-1.atter 

of 

_D):NAtHCS CORPORATION OF AMERlCA, 

. If . . Debtor . , 

' 

In Proceedinr,s for 
an Arranc;.eJ:tent 

APPLICATION 

TO THE HONORABLE EDl.vARD J • RYAN, REFEREE IN BANKRUPTCY: 

The application of Dynamics Corporation of America ; debtor 

and debtor in possession, by its attorneys, Krause, Hirsch & 

Gross, respectf~lly s~~s forth and alleges: 
! J ' 

- . · ·1; ' Appl).cant fiied a petition to effect an arrangcn\cnt 

. with its creditors pur~uant to the provisions of Chapter · xr, 

·· Section 322 of the Ba~~ruptcy Act on August 2, :1972. 
, ,, .. . :r· 2 . Pursuant to an order of the Court made· and entered · 

i 

· · on said date, the deb~ or was authorize<! and empowered to · . .- · . 
lj 

: :l' t.·j· .... 
··o;1'.!,:.;. !• ;operate "its business · - ~~d mana5e its prope,rty a~, debtor. ·in : . !'' . ('' 

· '--~ I possession, '·shich app~;icant is presently doing •. 
I !: 

. ' 
~-·'· ·· ., · · ,.,,··:~ 3 ;' The deotor op~rated through various d:i:visions and· · 

J ,, . 
.. . ;· 

d. tc'J" · · ·· · . subsidiaries located t~rougho.ut the United Sta~Fs, Engla11d. and : .. 

.. ~:··i~ 

Scotland. 

4. ·Pursuant to ah orde:t 11''3.de and t:>ntered :by this ·Court ·on · 
:i 1 

~•-December··4, 197~, app::;lcant · -...sas authorized. and 'empowered to 

iconsUmmate an a~reemeif with 'Parker \·lest Corpo·~~tion .( "Par.ker ·· 

West'.') dated as o.t Oc1ipber 31, 1972, with respect to .the .sale -• · 
lo 

of . the · asset~ of a"!;)plicant's Electronics 
. I ' 

'· Esarbe •-Industries Div1fion at the prices 

set forth in said agrJ~ment. 

!" 

.i 

System~ Division and 

e.nd t:P,?n the terms · 

·t: 

', · · · ··~. ~-~~ ·;_(-, ~-'!'"' ................ ~,..__,....,...., ~~~--·----·--~-·--· ... .. -· ~ - ··-.. ·· ... ~ •: .· 
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Said order 1·1as amended pursuant to orders of i.-1-.e Court 

made and entered on December 26, 1972 and January 11, 1973. , 

5 . Thereafter, a third amendment to the o>.greement of 

October 31, 19'12 1·1as entered into between the pa.!t:lt?s 1n Nay 

14, 1973, and upon application made to the Court herein on 

Hay 30, 1973, this Court made a.nd entered an order to show 

c:m:::e as to '~hy an order s:.oulr::l r1ot l:>e m~d~ and entereCl '"U1 horiz 

irig 'a.nd empo;·:ering apJ?,licant to ente.r into the third amendment 

as amjexed to and in support of said application which in 

substance provided for the sale of applicant 1 s Ele-ctronics 

Systems Division and Esarbe Industries Division pursuant~o the 

revised terms as set ferth in said third amended agreement . 
; ~ 

6. On June 20, =\,973, a hearing was held before this Court 
'I 

'pursuant-to said orde~ to show cause and upon said application · 
II 

· •and'the :modifications;made upon the record of said proceedings,··: 
:: 

·:·the testimony of. Frank,:: Paradise, Group Vice President of 
; it 

applicant and the cons'ent of the Official Creditors I Conunittce 
I 'I 

(arid ~-the' attornei for :J>arker Hest Corporation, ·an order \·1as · 

: .. made ·and · entereq by the Court on said date which ·.authorized·: 
, . 

and empm·1ered applica~~ to consumm"l.te the amended agreement-, 
, I 

uith ··Parker 1-Iesti Corptfation as modified ur on the ·record of 

px:oceedings. 

· ~_. ·--said · order furth~:r provided that applicant was authorized 
' If' 

'and empO\'Iered tci. execJ.!te. any a:nd 0..11 instruments anq Other ·. 
I ;!_ 
. ~~-

.. papers- and to t~ke allr:steps necessary or appropriate to·: ' 
~ I. 

leffectuate the terms and intent of the order a nd the·agreements 
II 

referred to therein. 

; '•( T~ · .. Pursuant to 

ij. : 
. I . . . 

the authorization granted ~·in the afore
!' 
'· 

'· ,. 

,, 

-2-

·· : 

• ' • j .. 

: ~~:-):·~~~~;-:;: '·~_}: ··~ :- . :::;-~--: ····-:·.-:-7~·~----~ · · ··-.. ··· 
··~t 
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' 
menti'oned order, applice.nt &.nd Parker He:;t entered into a 

fo;;,rth and fifth amendment to the aforumentioned a~rcemcnt 

whicl'l in substa.nce provided as follO\o/3 : 

(a) Fourth amendment dated as of June 15, 1973, which 

13.~>·-:no.~d paragraph 7 of· the third amendment by deleting the \·icrds 

"June 30, 19'(3" (1~hich was the fina.l day set for closing) c:.nd 

substituting the '\OJOrds ''nJuly 9, 1973" whi<;h was the rescheduled 
: II t . . 

closi.."le; de.te •· 
. ~ . 

(b) Fifth a~endment as of June 20, 1973, "lhich in 

effect . incorporated the ''modifications 1·1hich applicant 1 s counsel 

requested be made in the third amendment durinc; the course of 
p 

the J:.une 20, 1973 hearing before the court, 'l'lhich \o1ere as ,. 
follows : It' ,. 

(i) Am~nding paragraph 29 of the agreement so as 
• It 

-to -delete the figures P777,609 .00, $5,722,400.00, . $611,200 . 00 
!• 

·· and $1n;2oo . oo and su~stituting in lieu thereof the figures .. 
-~577,60o . oo , $5 , 922,4oti . oo, $711 , 2oo . oo and $2ll,20o . oo . 

. II 
· .... .. ··: .. -n..·, ( ~i) .Afrending paragraph 10 so as to provide 
j d 

!'• that "'appl:icant 1<1as to ~iischarge ·or cause to be discharged prior··. 

~ to the ' d.b'sing c~rtainifindebtednesses payable· by < i 'ts ·Electronics., 

· i :c·systems"Division)to it~:Esarbe · Industries Division ·in the :: 
: . ,. . . 

·: approximate amount of ml36, 000 . *:' ., 
I 

.. In addition, the tif'th 1!-men<lment constituted a certr.in 

claim asserted by the ~~fense Contract Audit Agency N. S .A.F . 

: · Contract- Fol~6o6-97-C-l676 a counterclaim .,'lithinJ:the meaning · 
I • 

f·rl ol"~paragraph 5 or the ~hird amended ag reement and . again -: .• , .. ; 

' : ~ "'r·~-~chifdllled the b1osinlf date ·from · July 9, 1973"as ·had been 

.: rescheduled pursuant tH the fourth amendment hereinabove referred 
•' 

., . i· to, so· as to set · tr.e Ci!iosing for July 13, '1973. i• .. · . ·· ·,! . 

li' 

II -3-
" p 
I 
i. 

'' • • ··• :·; . -..:-r.,,.,.,....,,...,, __ ,...,_,_,~""!'~"'-··-·-.•.•: c'T"' - .-···· . ............ . . 
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8. There<>.fter , applicant e.nd Parker \'lest enternd into ~. 

sixth amendment to the aforementioned a.e;reement which in substance 

amended the third e.mended ae;reclllent as follo"rs : 

(i) The promissory note payable by Parker \'lest to 

applicant on December 1, 1973, in the amount of $1,000,000 

is to be prepaid by Parker t·lest on · or before September 10, 1973. 

( ii) Parker \~est is to cause Hel-Recves to assign 

its•right , title and interest to a maximum of $1, 000,000 

payable to it by Plessy Automatica Elcctrica Port\l£;Uese. , S.A.R.L. 

("Plessy") pursuant to CTT-Hocambique Tropo Scatter Project

Purchase order No. RT00300821SC and Parker \-lest shall take such 

P.ction as applicant may reasonably request to insure that sn.io. 

million dollars is paid· directly by I'lcssy to e.pplice.nt on or 

before September J.O, 1973 . Any s uch payment received by 

applicant thereby shall be accepted by R.pplicant c:>.s prcpay'l~~nt; 

of the December 1, 1973 note . 

(iii) Pe.rker \lest may offset any ·a111ount \·Jithhcld l)y 

the Defense Contract Audit Agency uncler NSA? Contract 

FOl~6o6-67 -C- 1676 referred to in suod.ivision (b) (iii) age.inst 

the principal at:Jount of the Deccr:1ber 1, 1973 note . 

(iv) Any offset \·!hich Pe.rkcr ~·lest m!l.y be entitled 

. to pursuant to subdivision (iii) above is to be reduced. by tl1e 

amount of any amounts which Rel-Rcevcr, mtlst pay to a.rplicant 1 s 

J::llis o.nd Hatts Division a.s of the cl01.te of the prepayment of the 

Decembe r 1, 1973 note. Said offset is to be deemed to satisfy 

applicant 1 s indemnification obligat1on as provided in parar.;n.ph 

5 of the thln1 e•::cndcrJ a c;rccr:lcnl, . ~houlcl Rcl-Hccvcs rr.cei\'C 

r----
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any sum!l in connection with its claim nmlcr t.lle e.foremE:n1·ionecJ. 

contract, it j_:; ohJ.igated t.o remit s<>mc promptly to 8-l)!J~. icP..!lt 

to the extent of any offset \·Ihich t::ay ha·.te been made l·Ii th 

respect to the Decemb~r 1 , 1973 note . 

9 . Applicant and. Parker Hest have no\J entered into a 

seventh amendment dated a s of Jul:y 17, 19?3 to the agreement 

· as entered into \.)etl·Ieen thl" part:i"'s on october 31 , 1972 as 

amended which , in substance, provides a.s follov1s : 

(i) Paragraph 11 of the agreement is to be amencled l..'y 

adding a ne1·1 subparagraph (B) \·lhich i~ effect places certain 

prohibitions upon Rel~Reeves until such time as all principal 

and interest on the notes payable on December 1, 197!1 , 1975 and . . 
1976 to be issu~d· to a~plicant have been paid, as \·Jell as upon 

any subsidiary of Rel.,.Reeves. Rather than burden the Court 
i ·. 

·. \·iith · a recitation of said prohibitions, applica.nt respectfully 

·refers- the Court to Exhibit D annexed hereto and made a part 

'hereof which is .a copi' or said seventh amendment and 

: iincorporates sa:ne he re;i.n by referE'nce , specifically pe.ra.11r>1ph 

(g) subdivisions (i) yhrough (viii). 

.. ·:· -.... ;.. (ii) ·In add:it ion, subdivision (h) has been added to 
, 'I 
' J .paragraph 11 of the e>,§reement l·lhich, in substance , provides 

f ,. 

that Parker v!est is to prepay the notes issued to app:.-:..ca.nt 

ih · the amount of 50% ~f the . Net Proceeds which it receives on 

·'·or· subsequent to Janu*y ,1 , ~974 in connection v1ith any Disputed 

Claim::.' Said prepayme«t; ·is to be made 'tlithin thirty · da.ys ·of · 
! H 

.. tM ' r~ceipt by ~arker;yest or Rel-Reeves of any· of sa.id,Net 

Proceeds . 
•; 

· · ... Additiona1.fy, su~seque'nt to the closing da·tc , Pa.rltcr Uest 

~: 

-5-

. . 

·' 

I 
~-
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i::; to c;:,nfcr \<sith applicant regarding all significant 

developments an?. transactions relating to Rel-Reeves or the 

Assets -and to allow applicant and its representative~ . full . 

access at any time to all the properties ~ books~ records, t'3.X 

·Teturns, contracts and'documents of Parker West or Rel- Reeves 

relating to Rel-Reeves or the Assets, as well as furnish 

t0-• appl-icant all :information with respect to the business, . · · , - ~.,. 

affairs and properties of Rel-Reeves as applicant may from 

time to time reasonably request . . .. . .. ' 

.... . v :· ·. 1 : .. : • · (iii) .Paragr.aph 12(h) of the agreement of October 31, 

- ~ 1972 • as amended, · is amended in .its entirety so .as to provide ,, 
as follows : 

,'-\{- . '.· "(h) 
-.., ! 

Banque Exel shall have issued to DCA a 
J! 

::.:.).!' .. ·· '.' !" letter of cr~dit substantially in ther form .attached.,•. ~.:: 
1: " 

hereto as E~ibit G. II 
• ." ' I I 

:i Exhib'1 t E ann'exed hereto and· made a part he reo! ..-is a copy · of ·· ·: 
" ,, 

~.tne.: J.etter of credit h~reinabove .referred to as1 Exhibit .G. -... . ~· ·. ", .... 

(iv) Paragrap? 11 of the agreement is amended by 

· adding a subparagraph (j) which, in effect, requires that 

.•:·Pa..rker West shall deli~er to DCA monthly financial statements 

: .. with -re·spect to 
"":-;i:.( . ;,;:,:,.< !~:\j:' <t .• 

.. 

,1'o 

R~l-Rc~ves, shall delive~ to 
; l' . . : .. .. . ' l ,I . .. . . ' 
i ,; . -. . .. 

II 

. .. 
·, 

DCA a~ual and 1 .. 
r 

..,..,.~----:-~':' \ '"'7~;-:~-.. --·-""""""'"''• ·-··--. -·--- - .. 

··~·· 
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' 
quarterly financial statements with respect to P<~.;.lter West and shall give 

DCA or its. representatives an opportunity t<:> review the wor!~.,hcr.~s which 

were prepared in supper~ c;>f such financial statements. 

( \!<) T .he closing date rescheduled for J:uly 13, 1973, pursuant 

to the fifth amendment has. now been rescheduled for July 31, ! 973. 

The remaining language conta\ned in the seventh amendment, 

: Exhibit D annexed hereto, tperta ; 1S to d ·.£inition of terms used in said 

sevebth am_endment. and to;~ r eference to terms defined in the agreem.ent 

of October 31, 1 972, as amended , remaining applicable • 

.. . ~. · .... . -· .. 1.0. The sixth a.Q.d seventh amendments referre d to. in paragraphs . 
. " 

. 8 and 9 hereof shall not be,c::ome effective until approved by order o£ the court • 

••l!r +· r• ·:.• I' ')rtu;:,.nc <i ~ 1,1 . Upon closi~~ · pursuant to the agreement as a mended by •· .. ,.-

··! ~: ~ ... -~ ~ ... :. •t 

I 
' ... ~ :~ t.. if 

"I 

t 

· the"amendmcnls heroto£or~ Tcferred to, applicant will r eceive an·offic ial" • 
•• 

.bank'cashiers c h eck, issu~d by The Chase Manhattan Bank, N :A. , in . 
'the amount of $2, 300,000 ~nd .an uncertified check issued by Parker West 

H 
·· Corpor jltion in t he ,amount, of approximaf ely $12 , 000. In addition, applic<~.nt 

' . - ! lj 
•, 

'has· heretofore r eceived approximately $30,000 from its Electronic Systems 

il 
D i v.i.sion which , unqer the ~Coresaid agreement, wo~ld otherwise have 

" d 
::ibeen transferred to 'Rel-R~rves . In sum, on closing, . applicant twill realize ! .. 

i•· 
approximately $2 , 340,000.: In addition, applicant will receive p:-omissory 

·notes of · Parker West Coq,~ration in the aggregate principal amoun~ of 
1 ~ 

$11, 422.., 400, payable as f9~lows: · · 
. ""' 1J ·) . ,. :. 

. \ ' • ' . /{ f(! . l'j:.. •• . . ;: ., 
·' .., I I 1 t'( i· ' t 
. . --: · .. :. . . . . I ,!. . . 

.;·.· 
I )< 

II 

~~ 
II' 
ti 

J! 

E 

-7-
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$1, 000,000 due D~~ember 1: 1973 but to be prepaid pursuant 

to the terms of the sixth amendment on or before Sept ember 10, 

1973; $1,500,000 due December 1, 1974; $1,500,000 due Dece~bcr 

1, 197"i; $1,500,000 due December 1, J.976; and the balance of 

$5,722,400 payable in ir.~;~ w aments during the period 1977 

through 1983 • 

. 12. Pursuant to ,the third amended agreement as entered 

1nto between the parties on May 14, 1973 and approved by ortl~l· 

:;of this Court made and entered on June 20, 1973, the notes. 

payable by Parker Hest to applicant on December 1, 1974, 1975 . ' . 
.. and 1976, ,each in the ·.~ount of $1,500,000, were to be guarantied 

by an irrevocable letter of credit issued by Banque Exel . 

. s.i :; (lj·t;.· , ,.,, : ,~ ... -~ .. · 13;; :Applic~t w~shes to take this opportunity to :apprise. ,.. 
I 

·: . . the · Court that it has ~been advised that the .letter of credit 

:~dl :-J.._. ... ··:r ·; whicn·•is '.now to be i3~~ed ' by Banque Exel pursuant to the·:seventh 
I. 

.. ~~" .,. 
,... , !..t~; .,: .. ~~~ 

_.,.:.;. t 
_.:~·!' 

t 
I 

........ 

A ·Zi~~.~ fr :7:. !i t . 

.; ' ~ t·nj t>f ·' •! £"1. ' • ·- • 

! 
··~7·~· .~ .. ,,, 

- ·T·•"..,:!' "" ' .... 
. 

P.c.!' •• .i ... ... .. . ....... ·: .. '"'. 
I ... . } ... -·· ... ·, ·n .. 

.. :J·•·T.!l'!,i· ··r~d 

. __ .. ,-j ~ 
• • .. 1 .... ... . 

' . 

~amendment, as described above , is a r evocable letter .of:credit. : 

:-;cons~quently, in the ~yent that .Pa rker Hest failed to honor · 

,its. payment obligatio~}~ under the aforesaid notes , · there·• <''l 

. i : 

"Can be 'no assurance tHat Banque Exel '·tould make payment in . ' 
. Sl 
respect·: or those notes~ ~In addition, the :actual letter ·:or.~·: .. ·-~w 

!' 
:t:credit.;·;which applica11t understands is to be •issued •to ·it;- ·. ; .. ;_ o 

"'S: ' 'copy ·of which h;:.& been exhj biteu to applicant·, appears ' to · · : .. ., .. 

··have ·been the subject of certain alterations, to wit, the 

.~omission of the · '1-tords /without any engagement oy our ·.bank" . ·' 

.. and an initial in the :inarg in next to such omi~sion, '1-lhich 
I! . 

'tllalt·er.atioris appl.icant !~as 1been :advised may not '"have tb.een tO.uly··· ...... 
,. . .! 

·' authorized and applicant .has been advised that, .. f'or :that . 

~. nt·~·: "'··· '"'reason, said alteratidn may. be inval id. The subject :of : ... 

I : 

-..J 

-~...,...,_...,~ 
~ 

•;such authorization wi~i be further purst1ed prior to :closing 

and efforts made to gst a clean instrument. 
\ . 
• I 

-8-
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14 . In the event that Parker West fails to mee~ it& 

payment obligations under the aforesaid notes, applic~nt will be 

entitled to invoke the guaranty of Rel- Reevcs Inc ., the 

subsidiary of Parker v1est Corporation to l·Thom all of ·;,. 'e o.ssets 

other than the Boynton Beach Property have been ~onveyeo. In 

addition, applicant will be entitled, under the Pledge and Escr ow 

~grP.ement, to exercise voti .g con~~ol over such of the capital 

stock- pf Rel- Reeves which has been pl-edged under the Pledge and 

Escrow Agreement l'lhich was part of the third amendment; in 

addition, such stock may be sold if the event of default is not 

cured within the time limits set forth i n said Pledge and Escrow 

Agreement . 

· :---- !~" ' 15 . :···As is apparent from the foregoing, in the event of a 

--.failure of Parker vlestj :to -honot· its obligations under the above 

".'.desc-r.:i.be<ol notes, applicant will, in effect, be .. obliged to look . , . ! 

·-t·o the -assets of. Rel-~~eves to obt?.in payment of the notes . 

'"Thel·assets of Rel-Ree~~s which are available to secure. such . 

;, . . ... r· 
· ~~~ \ · · ' : applicant pursuant to ithe .agreement in that:. (l) ·Rel-Reeves 

i., l. ·. · 

~-~a1ment~differ from t~6se·which are being transferred ·by·the 

,>[ ,' 1 ' 

~ ··' i· 
~ __ _] 

.1"\ • 4 • r 
; ()(I 'I'' '1'": 

.. • .. • r. J ,.,, f · . : .. _ .... .... ·. 1 . ,. 

•.·.- will ' have no rig~t , t1~1e or interest in and to the· Boynton ·. , -, .. 

: !Beac'li <'Property, which has an appraised valu~ of in excess of 
" 

$3,000,000, other tha~ _ pursuant to a lease thereof w~ich 

· requitesfthe payment Qf $450,000 per annum as rental; an~ (2) 
'i 

-substantially all of .t;he -tangible personal property of 

·. appiLicant! s Elec~ronic~ Systems iDivision have ;peen :subjected · .: ,_ .. 

· to · a, :.security interest •. in favor of the lezsor ~nder :the above, 

described lease. Acc~~dingly, in order to operate R~l-Reeves 

: · , ~so ·as ' to ··cause it to h:Onor its -guaranty obligations, applicant 

.. :.-:~ 
~--·.a-

!' 
I· 

- 9-

------- · ·---·- ---~-. ,.. ________ .... ·- - -- --------·----· ·-

----
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'l'iG\•.ld b~:: obli~cd to ensure that no default under the afore-

., mentioned lease qccurs: and applicant could not, as a practical, 

'• matter, effect · a liquidat ion of Rel-Reeves~ · I nc . · ::; 
. :·:~~ .. i~ .- . . . . .. ~: : -:;',/ ~ ·: ... · : 

:; 1~ • Th'=! import of the · aforementioned amendments to the ·agreement 

· as executed by f;he par~ies on October 31, 1973,. as p reviously 

= t-amended,r:has been conv~¥ed to.·the · Official Cred~torR ·com.rnittee · 
t 1 

herein, .which has been fully apprised of all matters 'l'lh:ich have 
\ ' I ' 

.... arisen··r egarding appli~_ant 1 s sale Qf its Electronics ·Systems · 

'.Division as approved by this Court pursuant to i ts or~ers of 

Dccembe.r · :4, 1972 tand· J'#le 20, 1973. I' 
) '1":( 

· 17;:After proloqged df,scussion and considerati~n t hereof, 

~ 'c applicant.~ and· th~. Of:t:i~ial Credi tors Commtttee r,re ' in agreement· 

. .::. that. the <..agreement,. as·jiamended, .. should be; consummated · in the 
• < I' ' . i i; ' . ' -l l . best intere.st of ~the es.tate and .. creditors , · .1; 1· . · · "". ·: ·: ·· 
II 

· ~~ " -'- :18 .~~·Applicant su~mits that ·=-no notic~ of the within need , r , 
•·. be given.-._., credi~ors 'lffrsuant· to the proyision~ of:t§58 o~. the 

I It . · : 

:.Bankruptcy Act b~ reastr .of.the ·fact that;noticfl has· been .given · 

to· cretiitors purs~ant' .. ib the previous orders to~show cause ·as 
I i' ' . . 
. ' I !i 

~'!:':enterM ~ -by· this c'ourt . ahd · further· by reason o:f. the fact· that ·· · 
I b I ' . ~:.:tn~·•·or<t\icial· Cred\itors l ommittee·~·has - cons~nted·. ~o.• the :authorizo. 
~ ti : .. 

appl~cant herein. .. l :·.Jl-!- '' .. {, .~: : ;:c : : 
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' vniEREFORE, applicant prays for the granting of the annexed 

-~order,. for l·lhich no preyious application ha!3 been made to j;his 
.... .. ::f'•l":."!• 'i. . 
."or· any.,other court . ':.l'~;,~;~ 
·:···.·: r·. ·;: . ·· . . .. :·~!!·. ~··:?~· ~ L1 .. . ! ·~ .. 

Dated: 

~ f;";,,* ' 

July 18, 1973 ..... 
" · ;i .. 

'~ I • ' ' ··' · 'i.' •·.-~ ·. 

\. l~!l 
~. 

~·. DYI'TAHICS CORPORATION 9!5' Al·1ERICA 
,· .· 

: ~ • . • ! . .. 
·. 

~. :I • . 1 

, ,; ·;': Debtor l!.nd 
·.:: : . ';. Applicant 
:~:.•l -\' 

Debtor in possession 

.' :~ · . · ... ; ... 

: :~t i· BY _ __,,..,.,....,.-.,.-....,..---.--:--=--::-,..,-...---.:-----
' ,. . . Andre"' Lozynial<, Pre~ident 

: .. .. ;. ···~ 
ll 

KRAUSE, HIRSCH &. GROS~, 

I • lt A~torneys for Apf+~ca1 

By . " 
· .• ,_-. "'A--=m""e=-=m::r.b"'e-:::r,..-;:o""l.,..' ...,t"'h""e-=-"'f""~""rm;.;,..--
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FOURTH AME;~DMENT dated as of June 15, 

1973, to the ~~reament dated as of October 

3L 19 72, by and bet\'<'een DYNAMICS CORPORA-

TION OF AMERICA, a Ne\'<' York corporation, 

on its mvn behalf and as Debtor-in-Possession 

(hereinafter called DCA) , and PAID<ER-WEST 

CORPORATION, a Delaware corporation (herein-

after called Parker-West) , as amended by a 

First . ~~endment dated as of Decemb€r 20, 

·1972, by a Second Amen~~ent dated January 

3, 1973 , by a. letter agreemen.t dated Janu

ary 5 , · 1973, and by a Third A.~cnclmcnt dated 

as of J.IID.y 14, 1973 (such Ag:cecment; as so 

amended, being hereinafter cal led the Agree-

ment) • 
.... .. . 

In r€cognition of the fc:.c.t that it may not be 

possible t .o consy.mmate ·the purchase and so.le conte;nplat.ed 

by the Agreement on or before June 30, 1973, DCA a~d Parker-

v1es~ \vish to effect <>.n amendm'}nt to. the parc:.graph of the 

Agreement relatin9 to the Cl.osins nate. llccordingly, DCA 

_and Par.l<cr -0cst hereby a g ree <!:S follo\·;:;; 

. 1-. ParagrD.ph 7 of t~e Asreemant is Lereby amended 
.... . . 

by delctir:g:the words "June 30, 1~73" and inserting in lieu 

thereof the words "July 9, l9J3". 

:' 

ll. 
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2 . Except as herein «mendccl, the Agreement as 

'} 
~ .• ,'f' 

. - ~--· - " - ·t 

·---· 

•• i. ; 
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FIFTH AMENDMENT dated as of June 20, 
• · ·(" . .:.! ' .• • ·... ;'1 •' '. 'A 

. _._;. '.' :.' · ·, , 1973, to the Agreement dated ·as · of · Octob_er 

31, 1972, by and between . DYNAMICS CORPORATION 

. , OF A!'1ERICA, a New York corporation, on its 

own behalf and. as Debtor-in-Poss~ssion (herein

.. , after eal~_ed DCA) , and PARKER-WEST CORPORATION , 

a Delaware corporation (hereinafter called 

,r ~~~;~-~::::. ;~ ._·,·._:·. : ·. ·.· ..... -,.~ ~~- ---Parke~--~~st~.'- .~s amended by a First Amendment 

:··;:. ·~;:. : · ·o:-·-..:.---':'"-... >o.:~,..._--..... v.-.·,'dated ·as··of"·oecernber· 20, 1972, by a · second 

~iili;~}gS:L,~~ (- ::::::: :::: ::::::: :: ~:::: :: :.:::::, 
:i~~(:. .-: · AI!Iendment·. dated as of May 14,·· 1973, and. _by' 

-~.·; ... ·~ a Fourth Amendment dated as of June, 20, 1973 
"''· '• • • I 
.,"':· ·~ ( !':.· . . 

· .. , . (such Agreement, as so amended , .being herein-
.. . 1,(• 

••• . ,, j •• • • . 

~~~:!1: .. . 
. :-:- .:-! .--

.;(~~:.~~- · . . ;·. · ficp.tion . . o~ the Agreement,·, which was ma6e in open court ·. 
... ~'· !./. • • '.. • ... • • • 

<:--:·· on j~~~o,.~ l973i;..and .t~efl:~~n additional modific~t;io~;: -

!i~:.~ . ' ::~::· .:·::::::: 
.)f~~\:~(: :. . .... _... . -~ ~ l. Pa~agra~h -2~ oi th~ l,g,eemcnt is hpreby 

~.-..... ,-.. ., .amended by delet~ng tne figures "$_777, 600", "$5 722 400" '":'?1:; '•f : .. > ., ~ ·-:.-: . "! 'r · ' . ' 
~~y;.t~~;;·~.~;:_.:_-·--:_ "$611,200~ and "$111,200" appearing therein and substitut.ing 
• t .. ·" :-: •• · 

·~~~~~~;_{;~:;li~u. ~~,~~.', 'esp:~;~;::;·~he ~qures ";s 77, 600 ·,· 
·:~,,·.£~.e-.. ·:· '·' . . . . ., . . . . . 

·, 
a~~er called the Agreement) . 

·,· 

DCA and Park~~-west wish to ·record arr oral modi-

Acco~dingly, DCA· and Parker-West ·hereby 

.. 
.. , 

. ' 

., 
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"$5 , 922,400", "$711,200" a nd "$2111200". :~"' . -

·· . · .: . .'._'._' · 2 •. '. ~aragraph. 10 of .the ~greeme!lt . is hereby amended 

··r. ~ 
· --:· . .-~·""':,.: ~...:..-....,. .. , .. -

. ~ -· -: -:..·· 

.....:<:.w- _ stj.t)J.t~ng in. _lieu, thereof . the . d~J;e "Jul y 13, 197 3'!. -.-:: .· .. :c-:-· · - -:.~~~· 
- -~---=._...:.__.. .~~ ... _ . . . . .. 
'~-t.··;· ·· ;.·'. · ·· 5. Except as herein amend.ed1 the Agr e eme nt as in 

..... , . .,-~~.- -- - . . . . . .. - . . : · •. ,·· . · .. =- effect 'imm~diately prior to the- date of this Fifth Amendment 

. .:.!..J · ,. .-~_..., · -- · ___ IN WITN.E.SS WHEREOF, DCA <md Parker-West. have-caused 
ot I' " -

.this Fifth Amendment to be duly execute d in the ir respective . .!;:~:.-:~:~ .. . ;, . 
i'•t$· '· : 

.,.:.:~:r...;~_.;.u;: _f~q~orat~ names by . thei~.;:~~_pec~i~e officers, ull.· as -of .. the. 
- ~· : ·~\ ... ~ •. ~ • • • •• :· • • 0 • . p..:,:· . .. ", ,.: . day and year_ fl.rst above -wrl.tt;en. 
... ~~.i,}t :: • . ~; ." ·: •, . ~.::..· ~ . , . 'II ' • V\.1 · •'· · _,J.: . .' .r."' ····~•f'-'~ •. 

·.··-~_.0 . ,,,.:..:...., "'""'!""'-'i~."""'•""···•!u: .·.u•..: ~ 1 ~ - ·M(lm·'-<.c~·,. DYNl\MI CS · CORPORATION :9.F -~'4ERICA I --~ -~~: 
, • ..,. .. ....,...,. . ..,_..,. ... _~~ ...... .....,_ ·~ ·•· ·~- > on · i t s own be half and as Debtor-

· ·' .';. ; . . 
.. '.;·-.-.---:- . ir-Possession, ·~.:::.. .. ;: ., .: _ ____ •. '----- ... 

• ' t • .. 

. ·::::..::: ·.-.:.. ~ . .:_:~ ·~· 

. by 

, 
I • 

I 
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[Corporate · ·Seal] 

:"(~·.~;~~-)~' ::.< ... ~:·:·! .. • · .. ... . . 

J.\f~:;~'(X -.. . 
t'• • -;; ": ~ ::---"' .-~·!."' !~-"'' 

·i~ ; : .. ,.. 

. .... ~ f.! ~ ..... .•• •• ' t 

'- .. :. · 

' 

PARKER- WEST CORPORATION, 

_,, 

0 

0 :- ':~t: . 
. ·":: y·~:., ... ~ 

.... ,. 

, ' ; 

. ..... 

:- · : ·._ . "' ..... " .!"':', '- "'!":~ ~o:. 

:L;rJ\~~· ~:~<~ 1·.- ~ -·-~.::~~o. ~ ·neaoin., c L : .. :~r.~;r~~~--.: ~l~ 1-"'!·: -~ :: ~ ·:.:;. 
. . -.-. ; . ~--... ~:·1 t . -- . - ~ 

I ~-
0 
.·~ : 

0 
~· J '· • 

) . ;... . 

. . . ; . ..,: .. _. 

"'~. t 

- -:. -· .. :r .. ·:' ·;,""' ?'~·. t.-.a .&~~- :~~~~·.3...3_-.: ;..._;>':J~v-.- .. t he: r~~:..:. .. -~ · · ·· · ·~ . .t. 

:·~;:~f'~. :··;~.~::~.~ ·::-·c ·:, :F~~~~~ . 
.• :.:' •of • 

; ' ::~: 

,. · ·~-~- :~ "'i:.:==- ·--.. ~ 

.. -~ ·:: 

, 
' / 

/ ., __ : ..... 
.. - 7" 

.. -~- . , . 

-~ .. . -~· -~-· .. :":'"._ 

- . - ........ -- . 
0 - . .. : · -

·- __ , 7 -.- -
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. SIX'l' ll J\l·1l·:I! D~ll:NT dutcd ns of July lG, 1973, 

to the J'.grcement du:·•)d us of October 31, 197 2, 

by und bot\'lCen DYl-:MJICS CORPOMTION OF 1\.t-II::RICJ\, 

a NeH York corporation, on its 0\~n· behalf and · 

as Debtor-in-Possess'.:>n (hereinaf~er caJ.lcd 

DCJ\), an_d Pl\RKER-l·li::ST CORPORJ\TIO~~, a DelaHarer 

corporation (hereinafter called Parker-Nest), 

as amended by a First 1\mendmcnt dated as of 

Decffinber 20, 1972, by a Second Amendment dated 

January 3 , 1973, by a letter agreement dated 

January S, -1973 , by a Third Amendment dated as 

of Hay 14, 1973 , · by a Four th Amendment dated 

as of June t5', 1973 and by a Fifth Amcndr.lcnt 

dated as of June 20, 1973 (such'J\greement, as 

~o amended, . being hereinafter called the Agree-

ment). 

DCA <:~nd P<:~rker-\·lest wish to effect an additional 

modification -o.f' -tt.e 1\greement. · Accordingly, DCJ\ and ParY.er-

West hereby agree as foll0\4S : 

~· ... 

:~ ... -. l. Parkcr-\'lest shall prcp<~y the Note·due Decemb'!r 1 , 

/~>;<·: \' 1973 , on or before Scptcr.tbor 10, 1973 • 
... ~~,_~ ; .;~, . ·' 
·,.;:'":··,~: ,,.,· .~.,· .,- 2 Nithin 5 days after the effective date hereof, 

--.~~:t{;:~,·< :· Parker-Hc~·l; • shall cau~e Rcl-Recves to assign all of its right, 

I ' ::~1;:,:1\_r:· : : :·' . . -:.·· .:. .: :: . 
. ·:· · . . •' . 

. ~;ii~_.:; • r:' C~tf6 iii C 

: : 
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' title and intercst ' in and to all amounts (but only to t h e 
. \ ... : i"· . • • ~ •. ! .. 

. i ·.•.:_;_'~~-·~.:;lv-_;:~.-.:~_·;_-.·_· : . extent of $1,000 , 000) \.,rhich mO\:t become payable to it by Plcssy 
-~ . hutomatica Elcctrica Portuguesa, S.A.R.L. ("Plcssy") pursuant 

: J;~~·:;, ."; . ~- to 'CTT-Hocc::r.abique Tropo ·scatter Projcct- Purcr.ase Order No . -
~~-t~ ':;~: .·~· - . -· · ~ . . -~· .. .. . . 
J;,'f.J .. 1~}:~· ( RT oo .~ooS21SC ·and thcrc<ifter P:ir'kcr-l·:est shall take such · action 
~.:t " .::._-..,~·.; • . • • ' I 

·}~~~;~<~- --·. as DCA may reaso~ably r-equest so as to ensure that such · A 

t·'t ... ~ ··•:. : . 
':f:S:~?:~;_; .. :-·$1, 000, 000 is paid directly- by.-= P lcssy to DCA on o= before .-. .:. .; ··· ·· ··· - - ·.; ~
~;~.i r~ ·~ . · 
- ~'!~~·~ · r- .-~ :.· 
'Vl>'1 ·. · SeptClilbcr 10, 1973 . In this connection, DCA acknO\~ledges that 

\J.:"::·::·. any sudi·p~yment" snall;be_;dear.a~ "to ' be a prepayment of ' the;·,<;,; 

~~~;\\:': .-:.' Noti{. due 'Decembe:r··l ~ ·:1.97 3'; .. -=. ::· ..:.- :-~·· · .. --:: : .. ... ;;-:-: ::::;::..-=:-.-

1 
i'{t~~ :\~~>-,i;..~·'l1~t~ : :P \3;: ':rt~:is·'cigri!~a :that:~in ·the ·event that the Defense ·· .· · · t · 

.• ~: .. J!i;~ .. ' . . . . 
· ·~ :- -:ontrad: ·.Aud'it. '.Age ncy"sb'ali"!'.wit:hhold payme n t under NSAF'·' · : ~·n: - · "· ·!:-t. 

l o .~ 

·• : .! .. ; r ": .. .;._ - t!' .. . · • :~ . . ~:·· i. · u: .. :'l :.. .... .., , , . 
· :ontract FO 4606~67-C-l676 Jnv reason of the amounts . 

· · which ' said Ag ency has claimed constitute an overpayment, . : 0 -~ ~ -~--· - ... .. 0 

against the principa~ amount of the Note due December 1 , 1973 . 

_,_:..:.._ .....• _ .. 
~ .. _~-· · 

. Jt~~i! 1, :.z;-<_%l~~~~t:_~s ~<t'ld i~~.~-- .,~~~ <}~C?~n,~ .-:P·~. :C:llY-P.~t-of f, wh ~c!} ~f~~~~X::::\~~::;::t:- : · .. . , . .. - {;: 

,_: . .' ,~-- may _be entitled to a-,sert thereu11der shall be reduc::~d by the 
·~ . .... -~· -

·i~ . f h' h b d ~ R 1 n t • ..;,:i :' , _.; __ ____ c::mount o any amount~ w l.C may e ue ... rom e -"eeves . o ..... ,· . 
; .. 

_.,.._...J_ 

_ . . · ·. the Ellis and Hatts Division of DCA on the d4ltc of pre payment ·-·---:---.... -t~~- ___ .. - ... ·. -... -. . . ....... ... 
~-:,-::f,·~ - , .. .:.. _:_"!. _,pf the llot~ 1?ue . . ~.cc:c~ber 1,. 19'73 • ..• such offset s hall b e dccr;~cd , 

U
. .~,-~~ 1;,R-~~~~}.~~Y~ D,Fh ' s: . .i~_deJ?,I)~ .. ~igfl.~!tq!\::;~i?l.~<Jntion U?dcr .£~~~~-~~?~~·-~ __ _ 

. ,'· .I ::~::~ :'·;l·of the Agrec.~ent. In ~he event that nel- necveo shall receive any 

<:~~,t;;_.·-:; ::·~ . . .. . . . .. 
··-: , ~Tfc·~.:~~-~f:·. ~ • :\ ' '-.'.: •. :' 
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amounts pursunnt to its claim in ·respect of sHch contrilct, i t 

shall be o_bligat~d ~<? pay over promptly any such amounts to 

·· · DCA up to the umount of any set-off which it may have !'O·.lde in 
: • . ·j · ·,. .. 
: : ___ ; ·;·- ·. _:· _resp:ct: _of ___ the ~otc .. quc Dc~~b~r .. 1, __ 1973 . 
-~·· ~: t;: ,~· ." . . . . . 
.,~ .. · ~: . . _7,,: ~. __ •• ,.,,._, •• 5,~ ... Thl.s . ~:~;xth •. M,e~dracnt shall becom~ cff;ective . 
.. _ _,.,...., , • • . . • • • •• • . • .· · './ ".~: ·.• ,"' ·.~ · ~:~ (' K. -!. "; .. 
:~:~~ ·.' ... : . 
·~;-:.'~ -~- ,::;_, when approved by the Chapter XI Court. 

:ii~~:+;.)_~ ·_., . . ... ~ -· All tcr~s used herein which are defined in the 

:·;:_~? ~~ ;,;_ --~gre~_giJ:,t _shall h?t:V~_j:_,he same __ J!I~~!'ling herein as thcre~n • 
.,. ... ,,.,,. :' 

{i{ ·.'!.:. .' .. · ·~ .• ..:. -· 7 • . Except_ a;; _l}eF~i!l.amended, the 1\grcement a~ in · 

:)~~~.-~~- . . ; effect i!Mlediately prior _to the da·te o.f effectiveness of this 
.. . : 

l
. ,f~~-~- '· · .. ~~xt~-1-;"::dment shall. s:;o.n,tipue .;i.n . full force and effect • 

. ,;· .. - · :c~~~= ' IN tHTUESS -WIIEREOF·;· DCA and Parker-Ne:.;t have caused 
•.":,; , 

: ::~:.!;·: 'this ' Slxtn•J\mendment-=to··be duly executed in their · respcctive· 

·:. : .. . . :.· coq)orate- hi:unes b/ their--respective officers, 'ali as ' of the: ..... .. ·. 
·.·,·;.;..::- ..:~ .; ·'day:-and'"year · first~bove"'writte;, • . : · 

' ~,~ .1.;.' ·1. " ·.•.\..::l:l!t ~-oi '. - ;... . .,ji : ~!tl't.e · ~.·':.e ''tH.~~cr D"NJ\'-IICS ~ , CORPOM TI ON .. OF; .M·!F.RI Cl\,:'. 

:.::: •·.", : .. · , . . ... ~----· _ ··- .. ..... _,, . ·-··- • . . .. ~ on i ~s O\-m behalf and as Debtor-
.... -· • _ ... . .. .. ·...., r--. ---· .. .- .•. ' ' A ' ·" .-:-·~.-.-;in-Po5: SIZ'S5iOn, · '"'• -"•·· · .. -t.l' '.-_.,;.. ......-..,._ 

.... ......... .. .:..::::: .. -__-- .::-::-_ .. -

. : : , 

-: .. :- . 



CTS/DCA000082

.. 
i . . 

! ... ~ . ; 
~ 

~ 

. • ', \ 
;: ! . 

I 

11· . 

·•. 

. . ··. 

.. 
::. 

: .. ' : : ..... . . . , .. .... 

' lt.~'·~. ~u...._ , '"" :;._:u ... '";.:· 
' ; 

• L 

.: ___ ,_ 

5'· : ·.: 
0 ': •) •• • 

: .. ' . ' . 
.l .. 

\ • 

' 
SEVENTH AMENDMENT dated as of July 17, · 

1973, to the Agreement dated as of October 
I 

311 1972, by and between ~YNAMICS ~~R~?.Rf\.TION 

OF AMERICA, .a New York corporation, OX) its 

own behalf and as Debtor -in-Pos session 

(hereinafter called DCA), and PARKER-WEST 

CORPORATION,-a Delaware corporali~n (her;.:n

aiter.called Parker-West), as amended by a 
• ,....,..~ . ..... ~ - • •• ~.! . .. -, ~·., • • " 1 • • . •\ ~ - .. -

First Amendment dated as of December 20, 

.... ) .. 9721·lby a Second Amendment dated . .)'!l;t?-U~ry .• _._.; . 

3, -19'13r-bY· a letter agreement dated Janu-
.... __ ...... ... 

:ary 5r-1973; by a Third Amendment dated as · ·,: ~ 

~ ..,-- --.: .. -. .·· ~ •.. : .. ,-, .--.oU•.XaY. -14, :,.!n~ •. :· by a Fourth Ame_n~n~.e1,1~ dat~d 

;....:--- 4~';...,,s~·,·~..:. .. .:..... ...• as of:<Tunei!l.5.,~1973, . by a Fifth.Am..endment --- ·· 
I 

:-..:...:;.:...::.;;":....,.:;::-, . -;:-."' -:::_:;.. _;:.;; ~ dated~as of-June 20, -1973, and by a.Sixth""'-

Ame~dment dated as of July 16, 1973 (such · • 
~ ·:::··~~::.::..~!~~~ ~ ... :.i_!-~'" .. ~~, .... ,_ _ .._ ~ ... 

Agreemenf; ·as· so amended, being hereinafter· 
. .. ... -

call;d lhe A-greement}. 
.... ~(_:.:zr..-.- ·~:~ ._\,h ; . -.. ~ 

,. . ' .. . 
.:< .:·_.},.<;.?-·"> >-:'S::"~f . . . ' i ~ .. . 

•'.' 

:! :: . . . 
. -· . . --

··:";. DCA and Parker-West wish to effect an additional modification 

:1~~L:.t~ · "'7--:- as:.foll~:rivs : : -···: .! :.::.~~:: .. :::~=:-:.: .. . ·:,:· ·; ·· .. 
... ~ f . -~ 

. of the Agreement. Accordingly, DCA and Parker-West hereby agree 

-· ~ · . ..,._-:__ 
' : ·~"'"'! ; ... , · .~- • 

·~~JJ~ I '-~~t: ±:.+.·"·: ~-!· P~ragraph, ~~ ,o~-~~~ ~g~~~~ment is hereby a,me?~e~-:by' a~ding 
.. ; t'1 1· •. r ·•·· ~.\, .• new par2.graphs at the end thereof as follows: ... ·--:··:----.. -~ . · 
{u.""..tot', .~ •.• · J': 1:. 

• .'.t~if· • . -

~;r.;:~~t ;'>t ·, . .. ~--: !'(g) Parker -West.· shall, and shall cause Rel-Reeves to, -'tfl: { i' •t• . ,•·,~ . 

·.~.'\·~.' .. ~.' .. ;~;.t_:.;,. ·_(.~.: .. ·~. '. --:-\ . take all such aclion as may be necessary to ensure that; until payment ·~ :.: 
_ '.. ~ .. '.'·, in full of the principal of and interest on the Noles due December 1 1974 

··ii•"'~· l ... ,.,.. ...~- ~ ~~ ' .: ; . . , ' 
tv. t ,. .. . . · : .:,~-:.:· ~- ·.· :.·· .. ~.::·,t.:~~~ . .· .. 

.::if\1. (.~· ... :;~ . ., 
; .. :: ~··.: ! . . . ·: 
i:.: , ... ; . ' .. . ~; 

!L~:F::;_~-,Dl~ .. ,~> ... ·.: 
.N ••• : ·. ,;·.· <r.:,/ I~._ ) A 

'<::. '..J )( h.Jro I 1. :.;~. -.!..,) 
. i . ; ! ... ..~~.~.-~i:{jj '.: ~' . : . . ., . '· :, 

·: : .. . ' · · ··.~,l~:- ~;1t- . : · <~~ .-: : .. ...... ·~ . 
\ ' 

~· -

... . . ... .. 
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I 
l December 1, 1 !l7f.J and December 1, 1 !l7G, unless DC1\ ::>hall olherwise 

consent in writing (\yhich consent DCA agrees shall not be 1mreasonably 

withheld), Rel~Roeves will n<:>t, nor will it pe1;mit imy subsidiary of Rel-. :: . . 

.I 

• • • • ' 0 ' • ' • ' •• • ' • • • • : '• • • : , , i ; ~ :t"' 
Reeves, if any, to, either directly or indirectly: 

.· , )\~;!~~'(f\~ '(; • : · J "J4 J;·• ' · ;--:~.-.. ·._.t 11 J.f'T~j'1"" 

· :.~·.;::.·" ·i "(i) incur, create, assume or permit to exist any 

-:~~ ·,~~~:· · · '· indebtedness for ,borrowed money or liability for borrowed . . .. :. 

::·:.:'~t·~)/\ money, or a~~-other indebtedness evidenced by, ?:t;,l,~ability 
evidenced by, , .. notes, bonds, debentures or similar obligations, 

except · '.j:\ ~~;J:t_:,._'. 

' .. "(A} indebt~l;iness of Rel-Reeves to Parker-West . ' . . " . ~ ... 

~ 
•, . .. . .· ~~ .. 
__ ;;;.· .;.;·-;;c·---.. 

,•:;lJiellt't:t"VFt''' · '·':_~·~t:f~'l)t.J I~( -.. ·~! •" ..... "'1£ f...' I! 1 • 

(·: .' , · · · interest on the Notes; 

guarantee of the payment of the principal of,. and 

- -~·~...;p::r-~~.1: · ... ~ ...... :~:~: :-:~:·:.7..; ;.::~ ~ ;:.;-· .. 

l'lit;.~ . k:i~er' m::i.iii<.~tc:.rlt!l~ "(ii) i~f~~> r'c·~~a~e~ ~~~~~e or suffer to .~xi~~t ~~~.~~:: Thirti 

~~;: · ' ·· ·· · gage, pledge, lien, charge or ot~1er encumbrance of any 

,ov ~&'~.;· 

:~:~~~..J~::-t: ·-..-..... ! ... ! !<~"" .. · { -.~ .. -..J.! ~ .; . : · ··"';'! ,_ .-)- . j' • -- - • ~ "'"ro "'. • • .• • -- ~"!"':;'": :--:~~·:·":~-=::·· 
~' .. ~.•.·t.~.;,.: .. ?.:T.--.-.: ~~;. nat¥re whatsoever;.on any of its assets, now or hereafter 

, .~ ~ ~- ~~A..;' ', • • ~)~~~~~r.:t::'FJ~i:::- :f. .... ,.. ' (, ' ' .. : . ::Ji .... :::;.;..- - o ... # • .. ~, . \ ~~' • 

._ ,. !"':' ·. • · ·: : · · . owned other than ' 
·~.f.f: ... - .. - ..... - -~----~.;~. • • •• • -.. ~~~.:. .. -- - - - ·-

·. ~!~'t~ i :·· :-~.-~- -."""~~·~ ........ r· "(A) . . th~~ecuri~;interest created·~;·-~~ ~e~~l.'~; 
•\~~~.\~~~,>~~ .:...: . .. =--~~ -~...:.~ .. Sc. ·; .' ... .. - .. ~ . ~ :~: . ·~··. .: · :0· .. .4". 

~J?:d : .. ~.::y ~. 
' ... , ... .;, ) O •' 

·~·~w:t Z~· ·" · . ... 

·: 

'"-''t~l ··~·-. 
. e~h1~~~~~~pJ: 

:.~ :i·..,:;.,:. .... ,. ·.{·;·. 

Agreell}ent; provided, however, that such security 
. ,_.~,;:,. - ~-: 

"(B) de~osits:under 'workmen's compensatioil/7" ""' ..,;,..,... •. 

unemployment insurance and social security laws, or .. • J 

to secure the performance of bids, tenders,' contracts 

r~~17f":~e.~.~•,;M (other t~an fCir
1
: the repaymant of borrowed money} 6r~~-,~1,;cp.t i ; 

:; ~; .::;M:t: ,; ' :. ); • j' 0 
> ' 

,-~it':'!;.!!.i:e~· = ·.:.teases or to .. secure;.statutory obligations. or_ surety· or"'"" ... , 

__ ·;~_·: .:.'<1 .• ~.~¢-~.J,:1.t,~.'·.~_~·--·~ . . ·~; ,.. ~;c-~~:.::7.: appeal bond.snor.Jo. secure indemnily;<.per.for.mance~·.::::·· :..:-::: . . ~~?~~r~.;~~·~~:::~ ·- ·~ .. 

;· .. :·~·:.:.:.·_tl .. ~.:.!_:.~.;l~·'.··:·;·~:-.•.•. " t~"'''~ . _·•. -~-. ; oc o:.~cc s~·~•i_l::· ::~ds in tl•c ::::~cy c::•s • ol b~:~~··: ~ •~ 
. ,.1 ·i'' ::. _: - • -··- ·,\r:~~{~-~~~~" ~,_ , 

*nJi:, i:~~:L:X:;~, , ;: : ii;t;;:~: ; '·;~· ... . : ••. >:· · · · :_ · 
(" .. .'.;_!'L\• ··~\~ •. 1't If ' '';' ;· r:i , '~~ ', • fl • •.}'~"; t .. }~:r;~".t'1 "S!:···!••,,.t,.,..,f-..olj:·J" .. ;1·.! · ~ r .. .. ,, . ~~., : ..._ .. · .. ... ·. ;:·· ~ ·J~:. ::··. ·;.'·, : t:~.· ·~ · ·~ •. :;~,:;.:.;~·~,.".'.·:~·.·<,~.!)· " . ~·~;1~:~-l'fi:~~;;:~ :r. \·:· .·: .. · .. :'"'.'· .'" · .. :.t .. :i!~,:~~; .... 4;'t?~\· . :.~ i~~ ! : .- : 1, :· .. - .•. : , .:. · ·~· . .. ••• . 
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... 
"(C) liens imposed by law, such a~ caJ.:riez:~~, .· .. <"·'· .. ~- ::· 

warehousemen's or mechanics' l iens incurred in good 
•·. 

faith in the .ol:c;l.inary .cour.~e of business; I . · , • ....... .................. 
::::/0 . . \ 

' '(D) !tens, · security int.erests or conditional sale · 
,-}/1\',·:· :·.·:· . ' 

or other title~.retention. agr.eements .give_l'l:~"·-S,~C!lr.e .. ~. 

the purchase price of property purchased after the 

·.: 

date hereo~...f.:1Wiil:e~ .. ~n. ~he ordinary co~_:r:s.li! .. 9.~- b.J.!-~St!]e,~e:.-""' 
~ '. \ • . I ' ' .i . 

""'='.~ . .:..:_ .. :.:..,.~..:;.;::_ 
· · l · · "(iii) guarantee, endorse, become 'surety for, or other-

• It ' lj . ., .. ·-·-~·· · 

--"-'-.~ ·- wise in any way become or be responsible in any maimer what-:. ---

soever (othrr tha~:as contemplated by tllis Agr~ement) for the 

: ments for collection in the ordinary course of business and may 
.· b:a&.Ji.oiD..:o(~. . i.i ... . .:._ -. . .. 

indemnify b!Ulks <against loss for accepting nong.on.forming · · 
' 

documents .on payment of letters of credit, and .(b) Rel -Reev~s 

' r~~,.~IJ:' ... _,_; , t . r ~ .... : : t:. i• ' H " : • •. · ·~s1 'c:_ · 
may execute and cj.eliver bid and perfonnance bonds, and may 

.~ ·::~!:'Lt.tL'.U.J · . . . _t~ . .·. ;. · ... · . .. ~.: -~: ~:·· ·-:. ··' .. ··!. ' . · · ~V\!.!"'~; · 
-· - :- ·-· indemnify sureties:with·respect to bid and performance ponds --

-:.htLi·~.u:na~r ·~ ::t: ~ ·· '! • • • .::-.~~; ~~;. -: . . ).~~~..:;;.::;::..; 
.. ,_... executed by, them,·. in connection with projects for which Rei -

cut ·t".!-~ '!.)C!.:: ~ .P · ···:·· ·· ·:1! ' ,. ,. !: . .:·{ ::" · ~ : 'i .. .' . 1 : \~.:. ~ , . 
· :. ... ':' : Reeves or any of ~~s subsidiaries shall be (in the event the bid 

-.-·i~ ·- ·... . - .... ·~. ~ ... t; '""\ • • -;·· .. ;, ..... - ~ ...... -;--~....., 
. is accepted) or is the principal supplier of products to be 

--·--·--·--
used in such project; 

. . ". . ....t! . ~ •. . : .... ... .. : ,, ~. • . . : . ~~ .. :. ... .:; ... \,!:. !""'0:::!::: 

"(iv) (A) sell, 'l ease, transfer or otherwise dispose 
i .. ~"l\:? ' :o--¥!.t~ · . · : ·· : ·: .. · · .. :··. ~· : ··· :~ ··:; ··: : n·~r;t.·~,;;~ 

· ·- 'during any ~alendw year of any of i~s properties and assets . : 

1f~t::' ... ..:...: 4, - ... .. . ... !.4;. ....... 

(excluding, however, properties and assets which have an 
~~_.!. ~- • • #"• ·-·- ~- • ··-:. ·~~- ••• 

· · aggregate fair market-value not in excess of$100,000 and 
ifl:~m ~.::.) ... ·. : ... ;-,., : .. ( 1

'" .... '_\.:' i: ~ .. t t ••• • • ; . ol _, 1"')"14;11 ' 

:, ~·: ': . . inventory dispose~· of in lhe ordinary course of business) .... --.· . . ~,-· 

.. ~ ... . _to any person, ... (B) consolidate with or merge into any ?ther . ··.:. ' 

' : . . ~.\· ... ~~ ~ :. ::. 
. , .'!/:~J: '( )I-'; , .: -3 -

, . 

. ' ; ; .:,)9i;l¥~:;;JF~rlf.i:· j/, '< :' i ~' i "", 
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" 

II 

... ... 

. .. 
. . : ~i .'!;; 

·.·.1 

... ·· 

. co~·poraiion, or permit another corporation' to merge ·into it, 

. or acquire all or substantially all the properties or assets 

of any other person, or (C) enter into any arrangement, 

-·· , directly or indirectly, with any person whereby Rel -Reeve·s 
, ·. 

_ :.:___~ ----~ · -. or any of its suJ?sidiarics shall sell or trans!~!' ... any px:operty, ... . . .: . 

·• . . 

I . 

~ .. 'real or personal, and used and useful in its business, whether 

now owned 01:' hereafter acquired, and thereafter rent or lease . ... , . . ... 
· such property or other property which Rei-Reeves or such 

subsidiary intends to use for substantially the same pu.rpose 

or purposes as the property being sold or transferred; 
'-- .- .· --: . ... -- .. l:""""- .. -:-- :.; • • ;-; .;.-. . · ' · •· ... ' . • '' 

" (v) incur any ob~igation under, or purchase or other.:. 

. ~.'/ .. 
.... 

.· .. ··. 

· .. ; 

. \ 

. wise acquire any property subject to, a~y cond~tional sale or 
· :s~aLi'Cb~J'l::~. ~~-:- ; , ·,:(:·r:·:-;7 ~ ;:::·':: .·::~/ -·r. · · '-: · . .. .... '.or: ": - :--:· 

j . title retention agreement except as permitted by Paragraph 
.~-· ~~ .;Q __ £~'1 1 ' • .'. • · o.:./. U) t .1o ~-- ~"".. !.; ~-~.., ! !.j2".JE!:..C . ..!..!~~~! 1"'.'1 .,.. • • , .,.._;oi" ~~l;r ,.·-.. -.C.r_.•,;;*'...t:;:<Q..~ ....... ~"):n..":'tJ'~.!:.r-~.£;c 
. ' · l l (g) {ii) (D) hereof; . _; ·· ;}!-· · ·: · · ---- ·-- 7--
~~~~ ·· ..... _.._ _ __: ... : -.-.: ... ~ •::f:- :· .. . , ' · .. t::-- . --~ :·:.';~ .. ..:~ 

" (vi) purchase or acquire beneficially any stock, other · 
._..;....~--,_ ..... __ _, __ _ 
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. i . . ' r'" • . \ ' 

· ···~~2')'f. :L.\ 

_:+t;:;.~--- ·,= 

·, 

~~ ~ . ' 

.; .. having a t.e--:-m of two years or more, for ,the use of property 
.. '·· 

". ' 
' . of any other person if ; mmeoiately thereafter the aggregate 

. . ~·· ?./~·:/:.: 
of such payments to be made by Rel-Reeves and its subsi - _ 

. ~{ ' ~~: ~ ..... : ~' 
·: .. ~ . diaries shall .exceed $450,000 in any consecutive 12 -month 

. period; 
:.:.::.::.c .. "';.:;;;·.;::":!;:, . 

' . 
i • ., .... . . . 

. : :. ··~··.l, • .. 

" (viii) consent to or effect any amendment, alteration 

.!J 
,. .! L . : Lease, ~r any of tpem, except,. in the case of the Lease, 
J.fi...~~-~J'~.:f'~~ - . • , . . r '''"'' ~ . . .... t • ··10·, ··:.:; ... ~ · . .. ...... J.·. • ...... .. . :!!:--: ....... ~,.!.;....r:..tz :· 

: r a.J.nendments, alterations or other modifications ~hereof 

c:r other modification of the Security .t?-greement or the 

--.:::..::~co.:. ;'", .-

. . . which do no,t incre~se the obligation of Rel-Reeyes thereun-
~.ft:c.-oJ~.•ttiJ'< .. ~· ·· ... · ~'-·'!"'••• ¢";Jt~j'.;:•· :J! ~.J)"'. ···,•: .f.f' : ~· · ; ~, ~ , ~ . t •. : : ; .r.o~::$l~;q'..aJ:J t"'·F ....... ~.~.,.. ..... : ····.) . 

.. , ._ .. ~;·: . der. . :·.: 
. : .. ,. '·I' " ' \ " • U - ~· 

i~J"·~.; ... r "(h) Pa<k~r-Wesi ' shall prepay the Notes in the amount of 50% 

:,~;!,:i;• ·I,~. ': J.l! .:.of the Net Proceeds receive4 on or after January 1,. 1974~·· in respect of · ; {·;, 

'~~'"!'~ ~.any Disputed Claim; such prepaymeht shall be made within·.30 .. days:.of.the·;..;.',; 
.~L· .. -, .. "' .. :· .;.•r ~'' r- ;·receipt ·by· ·Parker -West or ·R.el-Reeves of any such. Net. Pr.oceeds; .. · .is~·;;;::·t. . .:~-:L: 

·. ~Jt~rt.;.;•JtiX' ~ .... ,.,..;.., ,_~,(i) · From !i-nd,af~r.r · the Closing: Datet:Par~er.ifesD will; (i)nr:!u<~ • · 
:' ·. . 
=~ :~~ --. ~cqnfer.~wiHl'·DCA regarding aJl ·significanL developments 3;nd tranpacti~ms:.::.-: .: 
. ~· ·~ . . ...I . : . 
. ·-· .;, ; ,-; '1' 
11..,..~ .. ... _, ..... ..,.. •• • • 

~- ~ :. :• ·.··:. 
~ :~~~ ,~~ 

;;retatirig to 'R el-Reeve~ or-t~l!' Assets and, give to.D?A, and!,itcpits , :repr:.esen:-~ ·; .. 
• It . 

~taHveg::full access at ~ny time to all the properties," books;::-records, :tax.:;:;;-i: 

""re~rns, contracts ·and documents of Parker -West· or Rei-Reeves' relating.=: 

iu\<~..J'1ml\:!:J 11to.Rel'-Reeves or the Assets;--and (ii) furnish to DCA alL ~U:ormation witl~ iU.! 

~~~;+.~1~ ~·respect to lhe business, -affairs, ' and properti.es.of Rel-:'leeves as ~,C.AI.it!!'l"' ." 
:l:::;;;..~{ . '·. .: ' '11 ·, .:• . .. 

'.,;,-~--~· ......;..,.~:;. .·.:ii\ay~rrom1'time to time reas_J...:na_ bly .request. ··- ~.:..,- ... _.,~·.fr.:i!" ·n:Hbs.~:..::i . 
. •;t\~"'-t'· :,· \; ~~ . Y: 

.;_::~~X,\}~j}.··· ·•! • · · -·-••(j) Until the principal of and inlercst on the N_otes due. Deccm-

.. ;R~~~~~p~- 1lb&i'~1~1~l!J74, · D<~ccmber 1j•.t1~75 · ~nd December 1, 1976 sl~~ll-.have been~.;,;_,f·;,. : 
~·:~/i:(! ·J ,· ••: . ...... .. . .. ' . 

~;~:~~;-:-;~- paHl-'in full; Parker-West shall" · ~--- · -- · ~-:.:.".::c.- .. ~:-=?; :~·.i:::~:k' .-;:::.. ... 

· ~<<':• :':,.':'._ (i) cause Rel-Reeves to dclivcl·;,lo DCA within :30 days :aftcr::lhe:::::·-
N· . .. . . 
' 
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. ·. :~ .. 

' t>tt-~1 · · • ''! '' · · ; ., • . • ' " ' •)lt'J'(.! 

dated statements of income and consolidated statements of retained ' 

income, .logelher with supporting schedules, . certified by the principal 
· .:t.. 

financial officer of Rel_-Reeves, showing the financial condition of Rel-

·. Reeves and its subsidiaries at the close of such month and the results 

of operations of Rel-Reeves and it~ subsidiaries during such month, 

·::z~r~·j, . ·. ·, ~· · ... 
~ --+-:::1~ :-.:~ -=-
F" • 
.. :¥r~~~- : .. :-

in each case subject to year-end and audit adjustments; 
• . 

:::-: ' 0:4'""' " , ;. •• . , ;,.; , 

. :.-., .. .. Jl . . ,. ! • 

lii) shall furnish!to DCA the financial statcmcnti referred ·to·- ...... . .. i. 
.. .. _ : •. ! 

: ,in Paragraph 1 of Exhibit A to the Agreement, regardless of whether 
,.-:: .. -:-- ·r.:......:-:-:..-::-;•:.:..:.U:::.·~=.:;:.:, .• .: .. 
~-. · such 'financial s tatements shall have been made public; · and 

.. - · (iii) shall.give DCA and its · representatives an. opportunity to 
. ~-{ . 

(: I .'.': 

.;;:}J ::~. 
. '{~' ' . 

I . . . 

,,..d~,J.~ .. -l.tf: .• ~w~~.4 .. ,Wt hereof.· j_f .. :i·.::.._.,. ·- .. , . -~. 4 .; . .-,:;!.x~:..-"'i i};f~~t.,.·"".i.ll•ro;l)-t.~· 

~~ ...... ~'..:,"j;. -~~-=-:-._ '~ . .'· • . ~· : ~ - I .. . '1 . .. ,. •'! . . . , .. ·~-~ :=::;:=..::; 
· 'i'f: · j : ' . 2. Paragraph 12(h) of. the Agreement is hereby amended in its en-

. review all work sheets which were prepared or utilized in connection 
I I I , I " 

.with the preparation of the financial statements referred to in clauses . . . . . . . 

. 1" - ·· .. __ _ .. . . .~ .. .. ... ___ .. . 

~,,.,,.. ""'ti;;ty· to ·provide as lolloWs''' J;> ·-' • •,· ' ·: ·· : ·· ·• ' ,.,~ ...... .-• ._ill•""'~' '"'<• >-~ · • 

;~#' t.~;.e -:~~•~-"'~:· ·~;(h) Banque E~ell~i~aii. hav~·- i~~-~ed to .Dc.{~-j~tt'~?~f 'ci:~ctit~_;J;;xrr! 1 ' .. 
. ' 

..-: .. : .. i - -- .. ~.· 

''~-~~:-~ 
' . 

\:~;~..;,~·-:;.;~ 

': ::'1' : 
,_,.~t:r~~ 

, . 
-~--. ~# , • !-.~: . • ; . ~: · ~.' ~ ,. · • ' · . . ..J. ~ · .. __ .. _:7~r·u:;.:_,-:~ .:,~:.:~ 

· substantially in the for:m attached hereto as Exhibit ·G. " "' 
. .:e...,..., . . . ~ ........ ·, ,:..; ... ,,,. - .. .,.:c • -- . -l'V.,;- .• ' • • . - ~· .1. ' :') . .. ; ) .".. : .. "· ·- • . ~ . ..... ... ~ ....... ~,_ ... :~~. · . "~J "-I;r· ~~~~t'fe_..· .i~'f,· t~t -" ..... .... ~ C!\'~B~::-.~!:!:~1-S . ...... . ~1 -.:4·l'\ ...:. l ... '-" 

. ., p 

~~}1~.-.Agreem~!lt isJ~ex:eby_an:~nded _by .adding. c:_~!J~.Y:~~-~Ja,iJ.,G.::-ot, ~~..::::: _ 

_._,_ ~_i)_e_r.eto, ... 1vhich Exhibit G shall l;le..in t_heJorm. attached..heu?J.!L~ .• E~hibit,.,.;_ . 

"?"_,.._·J,. ..•. •.I".-.:,. ·.-.'"•· .. .... ....... ;o,. •~ , --.-._..;; .-,., ... . ....... ,.. . ""' - ., .·:·. "'-?"?o<r"" ... " . ··-:- • t~~.l ;J \. ~ . .,.: r....;. .. ~u:.?;~~J 's.~~('·!'':!"S'r~i'l:: ~-.. . 

1:;.~.- ~ .•• · ·1 ~ ' ~-- .. <:·.·., ,-- -'~ -. · , . . . .. ... ·: :.•:-- .,tJ ··:u..,·.:t- '-' 

,-h=: _'. 4. Tlu;s Seventh Amer.~1~nt ·s~~;~-e~ome _~~~~ti~1E"~~~~~s·" ... - ~ 
__ ._the followmg s_hall have occurred: · ' · · · · 

'~;-~ ·;:•,;'!:i'(a)"".the Court ha;~ngj~~ri~diction over the cil;l)te;icr'Pro~-·-"" :.~:-: 
~ntl\h'n ' ~ ·~· >' ; ... I\ . · · ·· · , ' · ~~:· · · : ~' · "?- · · ;· \l>et,J : ~ 

· · cecdmgs shall have m~ercd an order, not later than July 19, 1973, 
.;, ~ .....,..;.~. .... 
· ~ ·~( . . . -

· , · approvmg tlus Seventh Amendn_1ent, without notice to creditors or 
. . 

·.r~;~"· '' . .. ~- · . . : . . .. r;~ .. : . · ·-· · ~, ;-:~7::-t.-
. ·· hearing ~net such. ordc1; shall have become final and non-appealable · · · 

,, 
~ . 

•• I};~ .: 
. :. 1:. ~. 
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. ,H· . r 
i! 
I 

I • ! ' (b) Rel-Rceves shall have made the assignment contemplated .. ,..,, . 
·' ·! 

by Paragraph 2 of the Sixth Amendment dated as of .July 16, 1973 
~ . 

to the Agreement. ., ·:'··: , 
.. ::.. ..... , ... :. .... 

' : • ' 

5. AU. terms used herein which are defined in the Agreement shall .. 

. ~ ~,· 
~· ... 

· ·, have· t-he--same meaning. herein .. as. therein. In addition, fo.r ~h~ purposes 

hereof: 
: ·: ·;.,1, .. • ... 

,. 
(a) each accounting tt..i.m not defined herein shall have thP. r•1ean- .. 

. ~ ' 
., ~~~t0 .• <ingJgiven1toiit .unden.:generallY'Jaccepted ·accounting ,px;in<;.i,p!~_su:eNJJie~ 1 

-:.:::::-::-on::a consistent basis;.::._ __ _ 

:<~~''J <t > ' : ; • :;;i.: ,C>J}t!·:;~:.:(b)itl'indebtednessl.'.rshalUmean._:all item~ which.;,would. pr:.op~~y: 

. ~·i.u_#~ ... ~~~J~.t: 
. . ~:.t :; I i.'c 
·;·l·· · 

."·~+:#1·/: :~.~-
- ~:.!~_:_ __ 

::.::..:" ... ~··:be:included:as·.Habilities .on'a~balance sheet as a..t .the date as -of-~ ·: . 

... ..-~,, which "indebtedness''· is to be determined; -- ~ l! ... 

. ._;. 

. ... • .:•, ;;~~~(c) ; "subsidiary':.:. $hall mean any corporation o~ which more 

than 50% of the voting stock entitling the holders thereof to elect 
~!--~: .... !"':4" ... ~ .~~·-:"' !..:_ •' .. - ::-·<r-; :.!':· ····:·· - ' .• . - - . 

: . .. :. . a majority of the boru.~d of directors, managers or trustees thereof, 
!.~' ·::·~ . •• ; . .. . ···_:}' .. : . ..: ' li . ... 

:: . at the time is owned o~ controlled, directly or indirectly, by 'Rel -
:~sh~J:.L.l; · ··.-(~!Pfh ·': ·tJ ·: :.:f'>'~~,.· .',, .~~~! ·· -'{· : .. .. _., .. ~ ' ··· . . M : . .. ,. ·( . ._:·:-:.: . ..... ~ 

Reeves or one or more subsidiaries of Rel-Reeves.·or a coml;:lina-
~:e.~ .~i.-1~ :,. .. l =- :~~ J :.:"' ... ·..:.....~:-~!"~=-~ .. ~!!-~S!"J!::!.t -:-·: : . .- -·- . ~ :: .. ~.::.:..:~::~~- -!_~~; ,.•:.;~· :.~':!h!:~ "' '-It~ .. ;!.!.J~~ 
l, : . ~:: ·•tion thereof; :·~ ·~· : ··; 
!f "'-· . . . . ·;L . !; . 

~~"!i~(d}=>~~'title•ret~J:?:tifi?--,agl:eement'!. shall include, .~vithout..41llitation, 

- . ... any .agreement fm.:.Jeas.e_of property by Rel-Ree.ves where tpe .. .L 
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·• • r 
. ·, .,, 

,. , 
'.'\t:?.W •. ·t.;. 

·~~~ .. ::.·~ 
.. ~;_: ,· ~ 

'" '· . ,J.,• • , 

. , . 

J' · ~ .. 

' . : ., ... 
directors, m~nagers or tmstces thereof (irrespectivr~ of whe:.her :. 

or not at the time stock of any other class or classes of ~uch c~r-
\ ;: ~· 

. ~ poralion shall hav~.o~ .might have voting power by_ reason of the . . . . .. : . 

h~ppening of any contingencies); .. -;,.-... .. . -... . 
(f) "Lease" sh;Ul.mean.the L~ase Agreement dated as of 

•. · :. ~ Ju,Q,e 30, 1973, betwe,en Rel -Reeve~ and G. R. P~!n A~s.<?ciates, 
·: ... . . - ... - ,_. 

· ~ as amended· to the date hereof; 
~r~m!·t..~..!!~~~.:::~~f'~'~'j p · · · , · · .. ,,..~_ tt =.: ·; · ·· .. ~ .. ~;... · . . ,.. . . ... •· ·z :·-: . ;, -~,.!~t·r-'.!:'.~ ,;'f...f 

(g) "Security Agreement" shall mean the Security Agreement 

dated July 6, 1973, between Rel-Reeves, Parker-West and G. R. 
! I :Jt~.,lt.f ,:.t:hH' '\T.~·~~~ 'lf'l>llei.!l'· · ... <<f'"" . :· " . , ,. '.t'(t' ~ ' ' ' ' · · !~ '• ·El:i~lj ;Hl•:';tl\~~l.IJ · il l!.J1 

. •' t ! 

. .. ~ 

~.!!t ·~· .. 1 1'."":- it-.''" 

. ;;~: - 1 ' .. ·: 
· Palm Associates, as amend_cd to the date hereof; 

~!"~~:~!:i-.•~ ·· --= , tt ' !'<- '' · · . - .... . . ·-:- - ·· ::- · .. • , ..... ~r,·,,, ,- ;•.:t~~!!'...!t .. 

· ·~ -·~ .. '· -. .. ' (b) "Pers<;m" shaJl ~ean any p~rson! ~~rp~r~t~o~~ !'~~n~r- . __ .. ,. 
............... . ... ......... . 

.._. , .. ' :"'"'• 

. ,~!!.:.1-~~ ~f:-"' · · ~ - ·~\..... .· _ .. --: .. ·, .. :: ... ~~~~-(\_ ......... ... ~ 

. 6. Paragraph 7 of the Agree~ent is hereby amended by deleting the 
.. ......,~~ ..... ~·· • • .• . . ......... _ ...... ~ .... ....... ~ ~~ . • · o..l-~ .. .:~---· - . ~ · .... ·•£· . . - - -c.r--

words "July 13, 1973" as they appear therein and substituting in lieu thereof 
";"r.....; ~~·-.. :~-~~i:~. ·. ~ - · - ... -~ :.:· · t.! • ..; .. ~ ., ... . : .. .. , . . ... :.r: ......... ,~: · ... ~1-..... ,: . .. :· ,. ; . 

·_t_he. ~oll;wingwords:.' "Jul~~~~1, 1~73": _-- ~ . . ·--·r:·- ---· ·- ·-.---·- .... ~ .... 
··- . :-:-.. ·-.-"'1~ -~j ...... · ; ·· . . ·~,:~~. . ... . ") .. . - -· ... ' . ... • . ....... . . "7\'lt~~ .~:- .... . :.~·.:.;. ., ... ·:.r.-:- . ~.... ........ ~~ 

· .• : ,5, II 
-: p 

~.~ ., : , •. , " , '!-I . I 

:.-::.~~•t~.;s.;%~~~ll~ .a~;-~·ere},_n~fme~~-~d.J., -~l~P,.g~:~er.::_nt as, ~~ . .,~.:;,~.:~ .. ~~~e~i~~e~y--
prior to the date of effectiveness of this Seventh Amendment sh::.U continue 

- . .. . ·__ _,. - .J-. 
in full fo.r:ce and effect. :. . , 

~ .. .::~~~~~-' .. ~ ~ _ ::·~-:-r;.,_. r•·. ~~ .. ~-; ; ~;·,..:·. ~ .... ;;4' ... " 

< ·-~ 
o: • • ,_., , :~ • ,; ": ~iJ:~·-.- ....... .-- ~.";.· :"i' 

IN WITNESS WHEREOF, n·cA and Parker-West have caused this 
·.~~..t:t~~ ;::!:~:~:"" · ·::v • ~ \-.• ~ ~h -c? - :· i! Cf ~M1" ·~h· . :. ~ ~ . : " : a·.-dJ;t ~.,.::~· --=:1· -.rr-....,('t~~.\· 

.. 
).,• ··-·.- I." 

·: · . . 
·, ., ·. 

_., 
- ; : ::_::._- __ .. _ .. 

. · ..... - . 
- ::-....$" . .. 

. ~ .. 
-·; 
.::.' 

... 
' ':J--.-~ . ·-· .. 

.., . ... . ~ . 
r 

.. , 
...... ... ; . , 

·. ·: ·: 

.··,".:, 
: ... 

. ~ . 
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.. l 
. I .. .• ' . 

Seventh Ameadment to be duly executed in their respe()tive corporatP 

names by their respective officers, all as o£ the day and year first above 
,. 

Attest: ·· --
:! . . . ' . • . • • '. "~. 

·,· •1 . .,; 

~' ::' .~~> 
. ·h·.:: ' 

. ~-
~. · ' --:- ~ 

. .. 

DYNAMICS CORPORATION OF AMERICA 
on its own behalf an~ as De~tor·-in
P ossession 

·.· ··· 
.;)! 

. -. .. .. 
· ••••• .... ·:~-:;;.·.:-"":'-----:; ·, c;, '-·-··--

PARKER-WEST CORPORATION 
·i \i, tl}~!ln: enr:·p-erson, .coipar2L.:.uu~mmilm?&. 

. ' 

'· 

·. ~·: ,, 

l.• •·.· 

-,, By: 
------------------~----------

·-··r; · 

..,. . 

-9-

' · . ,. ; . 

-~ ·. !... . ' 
. : ~ ; .~;~ : ' .. 

. ... , .J~~r:~k· :~ ;:,~;!: / ., , " ' \' : ... 

. 
::;..:JJj.,~, . 

, . ... .. 
" ,. 

I f! 
:~~ti ) 'l!tl1h11Ufh··N ~l\1>1' , .... 

. ·~ · . . 

. . ~ ii 

.... 
I ' ij'i 

• I 

' 

,;; 

• :, • :. ·. J "·' 
·~ . : , . ..... 
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·' ~ ... " 
t ~ : 

.?· 

·.:.; '{' .... 

::.;:~·: : - . ' 

• . '7·= .• ... ... . 
~ ~'.-.·~·,;1.: ~ . 

... • l . ~ ... ~ ···.·· 

··• : 

Tolopl•ono (022) 47 10 6!i 

Tolox 27 3:iG 
:--·mAMICS COlH?ORATIOl~ OF · J\..WBRlC1\ 
SOl , 5th 1\vc.!\ue 

NEW YORK I u. s. A. 121 1 GENEVA3,, JUl 12, 197 3 • .I 
12, rvo &ollot ; . Y 

.•. ,f. · . . · ·1· 

OacuOiJCn~orv f}e~nrt•;~c"'t - / Rc 
f • • ... .' t \o ' .. . 

Crcdir No. 2 5 0 6 ..-l?JJL. ~ • •• ' ; •• t 

·.~·.: ': ... 
Oco• Sir• 

by . 
Vlith 

by order of 

I"' . '-

In fovor of • 

amount max. 

valid until 

• eveiloblo 

our bank , 
your firm, 

.. ' 
' ,, 

and irrevocably to Parker West 
County Road, Palm Beach , 33480 

/ .. 

corporation, 240 South 
Florida/ ' U s a, 

yourselves, DYNAMICS CORPORATION OF k~RICA, SOl 5th 
Avenue, New-York/USA or your trans feree , 

$US 4 . 500 . 000 . -- (usdollars four mill ion f i ve hundred a 
~: thousand only) 

lst Februa ry , 1977 for negotiation and presentation of 
aocuments · tp Exel Bank in Geneva, 

against:th e following documents : 
.. .... 

drafts drawn on Exel Dank ,· attached to one of the notes of the 
ordinato r the Parker-Wes~· Corporation, wh ich are pay~~le as follo\.; 

usdolldr s l. Soo.ooo. - - on lst of Decembe r 1974 
:. usdollars 1. 500.000. - - on lst of December 1975 

usdollars 1 . 500. 000. ~- · on lst of December 1976 

. :=-·: 
.. -,,1: All of these notes/drafts eire to be in accordance with the contract 
,;_:;.,10.,~,. u between beneficiary and orqinator dated 31st of oc·cober and a;nend.men 
., JJN7f: ' dated 20th of Decembe r 197 ~~ 3rd of Ju.nuary 19 7 3, 5th of January 19 7 
. .'

1
' ./( "' and the last dated 14th of r.tay 1973. Exhibit "£" to the .third amendrn 

/ ,:.. .·· • ·:. dated 14th of May 1973 is attached to this Letter of Credit • 

.. .. · ·/~.-(· .:: .. Noth~ng c ontained h erei n s~<>.ll prevent the;; ordi nator of the 

.·;a·_'i! -;~ ;~, beneficiary firom effecting ;amendments, modifications, waivers or" 
h · .: ·' '·!•. · consents with respect to said agreement as so amended. 
-:/ ' I~ ·. ~ :' . -:-
. · ··· · · This. cre<lit is subject to the Uniform Customs and Practic 

: Commercial Documcntu.ry Credits codified by the Internati na~ 
,. of .. c~nunerce according to brochure nr. 222 (Revision l 9 6 2). 
. -. r. 
L.~t::- : ~.We a~e \-laiting the docume nt's mentioned above 
:.: .. ··,,._,.,,._ rema1.n with pleasure at your disposal , 

~ .. ' .. :-.?l: .. ~.,:•~;.~~ . . -.;: .. ,~:·: .. ~.>.~_:~:~_.·~ .•••. :. .. _·.;_i_:.j;.:_-~-'J_ .• ::.'··· .. ·._ ! . ·.:: '1f . 
(;..,. -· Wf OP"Ilt vn<ttr the Unifoun (:uatom, ond proctlc-o for con~r.1orci,jtl c!ocumonUr'f ctodite 

·~ adopu·d by '~ lnte~bonel Charnbet of Co"'n"'~~ ( f\•v•ie'd lSG2~ . 

rs:Jjl.'~; . / : . \ (.. t 
;tf~k fr}r, ,,;,~"" ---- · ···· · ·· · ~- .::i ' · , ~-( ": -i·-- ~ 
«'•• ... (.[ ~~io' • • • • •• \ 

i 
.1. 

:~--~.~-~.!~:'_:~_,_:_ ... :_.:_·'.·.~_·.t_·. ~ ... _·:·· .. -.... ·_;_:._;.: ._:'_:~ .. ~ ~ . . : . ~ , . 
•:: .. " -. ... . -~;;:{:~:-· .... ~' 
~~~1,1-,;.f:;. . •·. ' . •. . • > 

:~~iElii;:, ';~:(\: ···:'i 8< u, ~.t. S, ', 
,t.,~--~.,~ ..... ,.. ,; ~; .. ·!'! <, · .... ·· - · · , ·. ·; ··~ :. :: ·.·.:-' :y. :: 
J.tkil!f~~~!{~·::(: : ·~?l:~:i~.~·:·:: ·._ . ~. . . ;.":i :,: ~ . . :·· . 

• •• • ''! "' · ''""'' ... 

.. ,. ·· ... : _. .. ... . . 
.. ' : :--... 
0 •• • . . ·. ·· 
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l j 
I· .. 

i 
!I 

u::J'!'i·:J., :::'!':\·' :-:;, fli:=;'.:r .. IC'f COliHT 
[;c;JTil~!·:i; IJl!:TEIGT Oi•' Ill!:\·/ YO."~~ 

In tile :.:attcr 

or 

Debtor. 

Jn Pro~c~din~s for 
;.ln /\r~·r:.!"! ·- ·~:~~cnt 

At Hel'' Yol·k, Ne~1 Yo:r:{, in the said District on the -~ /-1-h 

day of ;!ovember, 1974 at 12~o 1 clocl~ in thery;:;::,:-.oon. 

An o.pplication ha\'ine been filed by the above nam.;d deb'.;c::-

for confirmation of its amended arran;;ernent pun:uant to Ch!!.pte:r 

XI of the Ba.niauptcy Act, and the same having been heard anc 

duly co:~:d .. ciered, and notice of said hearing having been duly 

given by mail to all persons entitled thereto, a.nd n-:. other 

interested parties having appeared in cpposition to the cor.z'ir::-.e. 

tion of said amended arrangement, and it appearing that said 

ar;·anse~•:cnt has been duly r.ccepted in accordance 1·:i th t~.e 

provisiors of Chapter XI, and that the depoGit required by said 

Chapt er and said amended arrangement in the su.-:-, of $/~ ;{Oo1 ooc.. 

has been dcposi ted \oli th ;./ At1t/c-.1 K. w1 /t..L (·i,Z ' th~.:, distributini; 

agent in c_hevt~;a~f Bt~v.l( 1 ~/7 t:\1..v-k. f\u,~v.v ·e... ~·He1·1 Yor:~, 
Ne1·1 Yor};, a. designated depository of tt:is court; 

fine it ~urth·?r appearing ano the court being sat.is:"ie:J 

i:-l~c.t the pro·;isions of said Chapter hav_~ b<:~n coJ~•r.·lied 1·:i '...h a:1:: 

Gai~ ame:~ded a rrangement is f or the be6~ inte~ests of the 
/11-J;) 

~l·e:li".:.orE. e.. :-.d t!!~ C::e bto:---" i~ :"ea3::.ble; t?".ct the deb.t ... O!" t-~-!:!s not 

b-;!:n Guilt;,• of' any of the actB or failed to perfor:~, any cf the 

I 
t 



CTS/DCA000094

that said proposal and i iS acceptance are in good fai til and 

have not been IllUde or procured by any means, pro:nises or acts 

l'orbid<icn by thii. T:.ftnl~rupt ::y A~t; and i t also appearing thnt no 

reclar.;ation proceedinGS a1·e pending against the debtor; o-,..._,f ·d\n.J, 
vi~ .... ~ ... <.L ... ~~~J r~~, .. ~ ..Jc <U..-i-j(..;~l\(", ·1-<.{n" l ....... .,i!. .{.~...,., ~-....,,~~r-(~,~u.."-<..::1 i. 

And it further appearing that the debtor has elected to pay 

to creditor s 28,5 percent of their allov:ed claims pursuant to 

the pro·:isions of Paragraph 7D of its u:~.enlled arrangement; 

NOH, on motion of KRAUSE, HIRSCH & GROSS, attorneys for the 

debtor, it is 

ORDERED, that the arrangement as amended pv.rsuant to order 

of this court made and entered on October 21, 1974 (Exhibit ;, 

annexed hereto) proposed by the debtor to its creditors, be 

and the same is in all respects confirmed; and it is further 

ORDERED, that the money deposited or to be deposited by 

the debtor be distributed to administration and priority credi~or 

in accordance with the schedules of distribution annexed hereto, 

excepting those claims to ~!hich objections have been noted; an:i 

it is further 

ORDERED, that the debtor's co:r.mon stock shall·· be distributee 
:' 

by the debtor's transfer agent as provided in its amended 

arrangement to all creditors entitled thereto upon resolution 

of all objections to said claiu;s pursuant to an order of dis-

tribution to be filed 1·:ith the court herein; and i~ ic further 

O?.DERED, .that the money deposited or to be deposited by t~~ 

debtor be distributed in accordance with an order of distribu~ic~ 

to be hereafter made and entered by this court; a p::-oposed order 

-2-

· ·--- ------------------------·-~···~·~·~~:w-

/ 
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·' 

oi' distribu'•ion is to be pr,•sent<:d l.>y the <lel>toJ· to this cou1·~ ... 
on or ucforc the ::2 7 au:: of Decembe I', 197il Ol' \·ti thin such furthE' !' 

Ol\Di':RED, thn.t; oloje:::tions to clai:;::; \·;lli-·h hn.ve been p1·ovc:: 

and filed but not ullo>:<cd or disallo1·11~d irJ J'ein prior to the date 

hereof n.nrl r,ot heretofore obj<:cted to, 1r.ay be filed by parties 

in int.e1·est v:lthin lJ5 days fro:~ the O"-te hereof, such objectiC:JS 

and all objections heretofore filed to nuch claims shall be 

brought on for a hearinr; 1·1it h:i.n 60 days from the date heJ•eof, 

except where already noticed for a heaJ·ing; the objectant. shall 

give notice of said hearing to the claimant no less +.han 10 days 

prior to the date fixed for this hearing; and upon the failure 

so to do, any objection to the allol'lance of the claims affected 

thereby shall be deemed waived; and it is further 

ORDERED, that this court shall retain jurisdiction of this 

p1·oceeding and of all pending matters herein pursuant to the 

provisions of Section 368 of the Bv.ntruptcy Jo.ct including ~!it~1out 

limiting the generality of the aforementioned: 

(1) the retention of jurisdiction over any and 

all contingent, unliquida.ted and disputed claims; .:· 
:' 

(2) the retentio~ of jurisdiction to fi>: the fees 

of counsel to the debtor, ~~:.~o the secretary to the 

Creditors' Co;i\!r,ittee, counsel to the Creditors' Co:r.rnittee, 

special counsel, accountants for the debtor-in-possession,~,.,: 

.:c-:·1 ~ ~~~\.~H~:-~~~t;. upon rrop~r applit:ations to this court; 
·c.-..-..'1{ ~'-'!...:... +•~ ,·,/ ':·+v:. O.<--s-(:-<.c'~4-<-1) <>i)!"~'-j-

( 3) the retentio:'l of jurisdiction 1-;i th respect to 

f:.ll monies deposited Hith the Cisbursi.ng agen"'.:; 

(4) that the debtor be subject to a ny and all further 

o:c.:i-::1 .. s issued t,.y th:Ls co'J.rt; ~nd it is f urther 

- 3-

/ 
t 
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I. 
I! 

ORDCRi:D, that the debtor shull deror-it ...:ith tile disbursing 

agent herein any additional 6.;-por.its or t'onsicieration pursuant 

this court and jurisdiction to enforce r:tl('h ciirect.ion is 

hereby sped!':ic<:.lly r.:talned; w.nd it :Lr, rur·the1· 

OHDEHJ~D, th(lt the disbursing agP.nt h.:: rein 1'/i thhold dis-

tribution to r,eneral clo.ir.umts dowicile<l Ol' residing inside 

the United !-:ingdcm (except those of the Chase J.:anhattan Banlc, 

N. A. and the Marine Midland Bank) filed in these proceedings 

until such time as the liquidator of the \·:inding-up proc:_edings 

of the DYNAl·ICO DIVISION presently pending in the High Court of 

Justice, Chancery Division, Companies Act, United Kingdo:n has 

determined that all general claimants of the debtor outside 

of the United Kingclo:n may prove in said proceedings and may 

receive distribution on the basis or their claims and if said 

clair.~s are not allm·1ed in the proceeding pending in the United 

!<ingdort), then the claims of general claimants of·the debtor 

domiciled, residing or doing business in the United l:ingdoi:i 

{except those clains of the Chase l•lanhattan Bank, N. A. and 

the !·Iarine lt.idlo.nd Banlc) shall be expunget:l in this pi·oceeding 

upon application made to the court; and it is furrper 

ORDBRED, that the debtor shall be discharged from all of 

its general unsecured debts and liabilities, but e?.ch debt ~s 

preserved solely for the pul·pose of prcof and · allO<Iance in any 

proceeding presently pending or in the ~uture instituted in 

the -:Jni ted Kingdo:n l'elating to distribution of tl•e ass~ts of 

United K;ingdo:n, and it is further 

__ l: _ 

/ 
{, 
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.I ,, 

( 1) Ti1c above rw::.cd debtor it; rclt•ur.prl fra~ <~11 dis-
' , . J •' • -c.-f ~ ··~ ~~..:~~'fJ' 1''"'-'-':J::-v•ll·./J 

chal'GC(.lblc debts; ~·/"'(" '-4 ~-t f''· • •"' I l • ~ ' 

of the pen:on;,. l liP.bilj t:; o;' the debtor l'.'i t 11 respect to any of 

the; folloi-:lnc : 

(a) debts dischl\l'eeuble w1dc1· r.cction 17a and b of 

the Act; 

(b) unless heretofore or hereafter ciete:rr~ined by orde1 / 
t 

of this court to be non-dischargeable, debts alleged to be 

excepted from discharge under clauses (2) and (4) of Section 

17a of the flct; 

(c) w1less hei·etofore o:r hereafter deten1inec by 

order of this court to be non-dischargeable, debts alleged to be 

excepted from disch(!rge under clause (8) of Sec~ion 17a of the 

Act .• except those dehts on v:hich there l'las an action pen<!ing o:1 

August 2, 1972, the date 1·1hen the first petition was filed 
/,./ 

initiating an action under the Act, ancJ,.yhich a right to ju1·y 

trial existed and a pa:rty has either made a timely demand 

therefor or has submitted to this court an intent to mal~e such I. 
demand; 

(d) debts deten-:in-;;ed by this court to be dis.:hart;ed 

Ul1der Section 17c(3) of the· Act; 

(-~) all creditors 1·:hose debts are discha2·ged by this 

orde r and all creditors ta~~ng :laims of a type referre6 to in 

?aragraph 2 e.bove a~~e er~joi:v;;d i"ro:n inStituting Ol' continuing 

any action o2· e!~plo:,-in; a!'ly -;;ro::ess to collect suc!'o debts c.s 

pe::·co:~al lia'oi l::.-:y o~ the above na~r:ecl d~btor; E~.l1d :i.t is ~urther 

··-·--- -·------------·---------------
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I 

II 
I 
I 

./ ' ..... ~ I , 

cnt!·y of tt1is ol·dcr, any and all surplus flmds-: then or thert:afte r 

existinG -.·:><>\ in the dlsbursinr, uc;ent 1 :.; account 1~hieh urt: no'. 

..0-.-~ ~U'>T~ci to the debtor po.y;;.ble to th•: debto;.· and its attorne:n·; 

and it iu further 

ORDEP.ED, that for the purposes of this order, the 'debtor is 

directed to file Hi th this court si1.1ultancously 1·1i th the,_ entry 

of this order, a schedule containing the namca, eddressea end 

amounts of creditors scheduled but 1·1ho did not file clair;:s, so 

as to pennit this court to give the notice requil·ed by statute; 

and it is further 

ORDERC:D, that a proof of claim filed by a creditor Hithin 

30 days c:.f't:tr the mailing of notice of wnfirma"oion to hilt. as 

·provided in Section 355 of treBankruptcy Act, shall be allo\·led 

for an amount not in excess of the amounts set forth ir. the 
-?-v..-1-

debtor's schedules u=-'~·::s objections to the allo1·1ance of such 
--m~ .·,J..·-.{.. 

claim ~ filed 

is further 

1'11 thin 69 days after the date hereof; and it 
ii" 

ORDERED .• that the amount allocable to the Referee 1 s Sela::.·y 

and Expense rund v:ill be fixed b~' ti1e undersigned in e.pp:'."cpria te 

United St,lrs ol /,.,eriu l 
So:.tll'>trn [li~trict c,( f\~w Yo:iJ s~ 

f. £rl•·ud ), f. f.1tl, l\~:t-ft~ i;, nnlJL:;;1 ~y. lrt Zi11 for 
the 5a:t ~.~tti:t, Gc ht>l!h ccrt::y ti:~: r .. ~ ~.:n!n iM~IU• 
m~r.! is. z t11.1E. ~P:i ct.uccl t~.~~· of II·~ c:i ~i~o: ~~ tM ~~:-r.~ 
t~;rt:;:! t1 rtc:or.l in rr; c;tic~. · . ·J_ 7 

In \'i•t~~s~ ~'.'":c;c:.l, J t,zr:.:u:-~1~ ::~: ~ - 1 !·.:::;r; i~.~ _c .... 

~~y {If 1 ·v. ;o../ ~ U.l.h£'('" __ -• l~ :.--~:'( 
f.,~~r,v<\ . 'J,_/\_'(~~l-2 __ 

-~.;-r.ti"'.·' ·'" J:.~ ::'· '·'~":Y ' "''' 
£i)·~+a~-<::<!"~~~ .. ~~(, ..... '"" '). ~ ..... 

I ..t~· ~ C.•,, I, 

/ 
6 ' 
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Ui~J.-~ ;~u ~:; ....... .:. .:..:..> ~ ... .J ::.: # : ··- v ..~. " .... ..... ; · . ... 

SOU'rE ;~:-:T\ ~.;l~~·J·;-~rc·~· (i;- ~ !:; -~ ·.·: Y~~;.j·~ 

-----------------------------------
In the l'1utter 

of 

DYNAMICS CORPORATION OP Al·1ERICA, 

Debtor. 

-----------------------------------

In Proceedings for 
an A :rranr.e1:-.ent 

No. 72 B 750 

NOTICE OF ORDER 0? 
COIWI PJ·1ATIOn 0? ?L..;: 
AND DISCH.I\RG~ 

TO THE DEBTOR, ITS CREDITORS, AND OTHER PARTIES IN INTEREST: 

NOTICE IS HEREBY GIVEN OF THE entry of an order of 
this court on November 27, 1974 confirming the deg_tor 1 s plan 
dated J-1ay 15, 1971.:, as amended by order of· th~s Court entered 
October 21, 1974, and providing further that: 

1. Except as othen1ise provided or permitted by the 
plan or this Order: 

(a) The above named debtor is released from all dis
chargeable debts; 

(b) Any judgment heretofore or hereafter obtained in 
any court other than this Court is null a.nd void as a dete:rmine..
tion of the personal liability of the debtor "l'li th respect to any 
of the following: 

(i) debts dischargeable under § 17a and b of the 
Act; 

(ii) unless heretofore or hereafter determined by 
order of this Court to be nondischargeable, debts alleged to be 
excepted from discharge under clauses ( 2) and ( 4) of § 17a of th·· 
Act; 

(iii) unless heretofore or hereafter determined by 
order.of this Court to be nondischargeable, debts alleged to be 
excepted from discha:rge under clause ( 8) of § 17a of the Act, 
except those debts on 1-lhich there Has an action pending on 
August 2, 1972, the date when the first petitioh was filed 
initiating a case under the Act, if any, in which a right to 
jury trial existed and a party has submitted to this Court a 
signed statement of intention to ma1~e such a demand; 

(iv) debts determined by this Court to be discharg~ 1 
under §17c (3) of the Act. 

2. All creditors whose debts are· discharged by this . 
Court and all creditors having claims of a tyne :referred to in 
par"r:rapr 'l(b) abO'"'' a''"' ,.,.1jo·;, .... ,.,d -r· ... c::~ institu+ir:-:- o·r c011+i•w-t"''-
any ~act ~L~i1 OT empl~ying ~C.!~;;, }~;~;eS;- t·~ C:~lle Ct '-' ~~~}! debt~ v~~ --·-:=. 

personal liabilities of the above nc.med debtor. 

D8ted: Ne,·! Yorl-:, ~~-:-~w York 
November 27 > 19711 
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T£L[PHOIIt 12121 806-5400 

TRT INTERNA.TIOUAL T(l[X 

5TROOCK UT 177693 

PLASTROOCK IIYK 177077 

CA8Lt·PLA5TROOCK IIYK 

TELtCOPitRS 12121 006 • 6006 

12121 806- 6086,12121 806 -5919 

Mr. Richard Smith 
Dynamics Corporation of America 
275 Steamboat Road 
Greenwich, CT 06~30 

>-' 
I 

DCA Order / • Re: 
Dear Richard: 

I .0~ 
l) 

NEW YORK, NEW l'ORK 10011 

157 THIRD AV£UUE 

TtltPHONt 12121 230-3700 

TtltCOPI[R 12121 4 86-4213 I 

I 
WA5Hit1GTON, D.C. 20036~~652 

1150 SEVENTEENTH ST/ N.W. 
TELEPHOU£ t20ZI 452-92'50 

TELECOPIER 12021 2~3-2293 
WUI TELEX 5TRCKi oc 64238 

/ 

April 19, 1988 

LOS AIIGELES, C.LirORNIA 90067 • 3004 

2029 CENTURY PARK EAST 

TELEPHOIIE 12131 556-5800 

TELECOPIER 12131 556 - 1366 

WUI TELEX PLA5TROOCK LSA 677190 

MIAMI, HORIOA 33131·2385 
SOUTtiEAST fiNANCIAL CENTER 

SUITE 3300 

200 SOUTH BISCAYNE BOUlEVARD 

TEltPHOIIt 13051 358 · 9900 

TELCCOPIER 13051 371-7486 

YIUI TELEX STRCK HIA 803133 

WRITER'S DIRECT OIAL NUI~BER 

212-806-5424 

Enclosed please find a conformed copy of the Order 
entered by the Bankruptcy Court authorizing the procedures for 
final disbursements to creditors. Please note that the court 
order requires that you obtain a surety bond in the amount of 
$1,000. When you do so, please send me the information and cer
tificate so I can file it with the court. 

I am sending copies of the Order to other interested 
parties. Please follow up on the provisions of the Order and let 
me know if I can be of any assistance. 

REK:mcb 

Enclosure 

r~: 
~_\;;,~ 

Jack Gross, Esq. 

Very truly yours, 

Robin E. Keller 
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UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 
-------------------------------- -X 

In the Matt2r of In Proceedings For 'l .. 

an Arrangement 
DYNAMICS CORPORATION OF AMERICA, 

No. 72 B 750 (C!3) 
Debtor. 

-----~----- - ----- - ---------- -- - --X 

ORDER MODIFYING CONFIRMATION ORDER AND 
ORDER RETAINING COUNSEL, AND AUTHORIZ
ING PROCEDURE FOR FINAL DISBURSEMENTS 
TO CREDITORS, DISPOSITION OF INTEREST 

AND RETURN OF EXCESS DEPOSIT 

Upon the application of Dynamics Corporation of America 

("DCA") (the "Application"), dated December 30, 1987, seeking an 

order of the court (i) modifying the Order of Confirmation 
. . · 

·- ·-entered herein; (ii) modifying the Order retaining counsel for 

''-~ 
~ 

the Debtor; (iii) approving the proposed procedure for giving 

notice and making final disbursements to creditors; 

(iv) authorizing the transfer of the Disbursing Agent's duties to 

DCA and relieving and discharging the Disbursing Agent from all 

further duties and responsibilities herein; (v) authorizing the 

final allowance of fees and disbursements to the Disbursing 

Agent; and (vi) authorizing the return of excess funds on deposit 

to the Debtor, of which due notice has been given, and the 

objections of The Chase Manhattan Bank, N.A., and the Unsecured 
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--·- -', · -.:'-- ~ 

Creditors' Committee as to the procedures for funding expenses in 

connection herewith and the form of Notice to creditors having 

been resolved as evidenced by the revisions contained in this 

Order and in the form of Notice annexed hereto as Exhibit "A, II it 

is hereby 
~ . 

ORDERED, that Harvey Miller, the Disbursing Agent 

herein, shall be and hereby is relieved and discharged f~om all 

further duties and responsibilities as Disbursing Agent in this 

case (subject only to the provisions of this order) and is 

awarded a final allowance of fees and disbursements in the amount 

of $40,000 and $298.70, respectively; and it is further 

ORDERED, that Harvey Miller, the Disbursing Agent 

herein, shall make payment out of the Administrative Expense Fund 

to himself in the amount of $10,298.70, representing the balance 

- due on the final allowance of fees and disbursement~J?r~vided fo~_ 

herein, and shall make payment to the Clerk of thls Cou~t ~or the- ~ 

Refeiee's . Salary and Expense Fund of the sum of $268,000, and 

shall turnover the balance remaining in the Administrative 

Expense Fund to DCA and DCA shall apply such funds to the payment 

of legal fees and disbursements to Stroock & Stroock & Lavan for 

~ services rendered in assisting DCA in closing out this case in an 

-amount not to exceed $35,000, which payment shall be made upon 

submission of proper invoices to DCA by Stroock, which invoices 

-2-
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shall be submitted by DCA to this Court for final review and 

approval when the distribution process is completed, and DCA may 

apply the balance of the account to all other costs and expenses 

incurred in connection with closing out this case, and may retain 

any excess for its own account; and it is further 

ORDERED, that the Disbursing Agent shall turnover. to 

DCA the Unsecured Creditors' Fund, and all interest accrued 

thereon and shall execute such documents and take such other 

actions as are necessary to effectuate such transfer and to 

preserve the value and safety of said Fund pending its transfer; 

and it is further 

ORDERED, that DCA shall be and hereby is substituted to 

the duties and responsibilities of the Disbursing Agent and shall 

obtain a surety bond in the amount of $/OVO.ifO, and is authorized 
') 

to invest the Unsecured Creditors' Fund _(_subject to the n_ext 

decretal paragraph below) in a Certificate of Deposit until it is , 

ready to make the distribution in accordance with the provisions 

hereof and shall make distribution of the Unsecured Creditors' 

Fund in accordance with the directions of this Court as provided 

herein or as subsequently provided; and it is further 

ORDERED, that DCA shall distribute the Unsecured Credi-

tors' Fund as follows: 

-3-
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a) DCA shall set aside a reserve in an amount 

not to exceed $25 1 000 1 for its expenses of distribution (as 

described in paragraph 17(b) of the Application) incurred in 

connection with the closing-out of this case 1 which reserve 

shall be held in an interest-bearing account and shal4 .be 

disbursed as necessary expenses are incurred/ and -DCA shall 

make a final accounting of such disbursements to this Court 

when the distribution process is completed/ and shall return 

any excess to the Unsecured Creditors' Fund upon completion 

of the distribution process. 

b) DCA shall mail a Notice of Final Distribution 

by first-class mail 1 postage prepaid, in substantially the 

form annexed hereto as Exhibit "A'' to all holders of allowed 

unsecured claims (the "Creditors ") at their last known 

address 1 and shall publish said Notice in the national 

the ninety (90) days following the mailing of ~aici Not(ce 1 

and shall compile an updated address list within ninety (90) 

days of said mailing for all Creditors who can be located as 

a result of the mailing and publication of said Notice. Any 

Creditors with respect to which the copy of said Notice 

mailed to their last - known address is returned as 

undeliverable by the u.s. Post Office, and who have not 

given DCA notice of a new address, shall be stricken from 

-4-
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the list of Creditors and shall be forever barred from 

further participation in any distribution by DCA pursuant to 

this Order. Within one hundred twenty (120) days after the 

mailing of the Notice, DCA shall commence mailing out checks 

by first - class mail, postage prepaid, representing a ~ ~ 

distribution of the total available funds in the Unsecured 

Creditors' Fund divided by the allowed amounts of 

participating c laims. 

c) Sixty days after the mailing of the checks, 

DCA shall stop payment on checks not cashed as of that date. 

DCA shall continue making pro rata distributions from the 

aggregate amount of the remaining funds to Creditors who 

have cashed their checks, so long as such remaining funds 

exceed $50,000 (or l/2 of 1% of the total claims). When and 

if funds remaining in the estate are less than $50,000 in 

total, such funds shall be deposited with the Clerk of this 

Court to be held pursuant to the provisions of Section 66 of 

the 1898 Bankruptcy Act, 11 U.S.C. §106, and Rule 310 of the 

Rules of Bankruptcy Procedure, and DCA shall make a final 

accounting to this Court of the funds disbursed by it 

pursuant hereto, and shall be released from its liabilities 

~ as Disbursing Agent and from i ts bond, and the case shall be 

c losed; and it is further 

- 5-
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ORDERED, that the retention order of Krause, Hirsch & 

Gross (now Stroock & Stroock & Lavan), annexed to the Application 

as Exhibit "A", shall be and hereby is amended to authorize the 

performance of legal services by Stroock necessary to prepare and 

effectuate this application and Order, and otherwise to as~ist 

DCA in closing out this case; and it is further 

ORDERED, that the Confirmation Order herein shall be 

and hereby is deemed modified to provide: 

a) for the final distribution of the Administra-

tive Expense Fund as set forth herein; 

b) for the final distribution of the Unsecured 

Creditors' Fund as set forth herein; 

c) for the discharge of the Disbursing Agent and 

the substitution of DCA to his duties; 

d) for the closing out of this estate without 
-

the Dynamco liquidation proceedings being closed; and 

-6-
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.·--. . 

e) for the elimination as moot of any and all 

provisions relating to the retention of jurisdiction by this 

Court to review distributions made to Marine Midland Bank 

and The Chase Manhattan Bank, N.A. 

· · Dated: New York, New York 
Apri 1 /(, , 1988 

/>1 Cv--r~t:Ltvc5 /JLrtCKSife~p 
United States Bankruptcy Judge 

-7-
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, __ 

' ' i l 

lluNITED STATES BANKRUPTCY COURT 
lSOUTHERN DISTRICT OF NEW YORK 

;1-------------------------------------x 
:I 
'! In the Matter of 

, i DYNAMICS CORPORATION OF AMERICA, 

Debtor. 

,-------------------------- -----------x 

In Proceedings 
For An 
Arrangement 

No, 72 B 750 (CB) 

NOTICE OF FINAL DISTRIBUTION 

TO: ALL CREDITORS HOLDING ALLOWED UNSECURED CLAIMS. 

PLEASE TAKE NOTICE, that the United States Bankruptcy 

!! Court for the Southern District of New York has entered an order 

~~dated April/'L, 1988 (the "Final Order of Distribution"), di-
1 

i recting that one or more final pro rata distributions be made to 

I holders of allowed unsecured claims ("Creditors") in the 

j above-captioned bankruptcy case.~ Since . the · last distribution to 

I Creditors in this case, additional funds have become available by 

1 way of settlement of disputed claims, accrual of interest, and 
I 

!1 the receipt of distributions from the liquidation proceeding of 
I j Dynamco Division pending in England. 

PLEASE NOTE that the English liquidator still has ; 
I 

~~ claims outstand i ng which may result in future recoveries for the 

!lb f' f . d ' f d. iJ ene 1t o Amer1can ere 1tors. Thus, at some uture date, a dl -
i f 
· : 
i tional funds may be avail able fo r further distribution. However, 
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I 
·I . 

II 
II 
il 
ilpursuant to the Final Order of Distribution, the above-captioned 
•i 

~ ;Debtor will distribute all funds on hand to Creditors. 
i j 
i! PLEASE TAKE FURTHER NOTICE, that pursuant to the Final 

:~ order of D~stribution, Dynamics Corporation of America ("DCA") 
· I 
:! 

•· · has ma i led this Notic~_to all Creditors at their last know~~d-

· dress to enable DCA to compile an updated address list of all 

Creditors who can be located. Accordingly, Creditors who have 

received this Notice at their correct current address need not 

take any steps to receive their QLQ rata distribution. Creditors 

:whose address is currently different than the address to which 

: this Notice was sent and who have been forwarded this Notice, or 

,!otherwise become aware of the contents hereof, must contact the 

~~following representative of DCA with their correct current ad-
1' 
!!dress to ensure receipt of their pro rata distribution: 

j Dynamics Corporation of America ! 
.. ! 4 75 Steamboat Road I 

I 
Greenwich, C6nnectic~t U6830 f 
(203) 869-3211 ,. 

J, Attn: Richard Smith I 

ll ·PLEASE TAKE FURTHER NOTICE, that any Creditors with re- 1 

I I !spect to which the copy of this Notice mailed to their last known 
1 

_ 

jaddress is returned undelivered by the u.s. Post Office, and who ! 
ihave not given DCA notice of a new address by the time the dis- i 

- ~1 ! 
~~'*' 

;!tributions authorized by the Court are made, shall be stricken 

-2-

.· 



CTS/DCA000110

l 
·!. 
I 
I 
I 
~ I 

ilfrom the list of Creditors and shall be forever barred from fur-

: ther participation in any distribution by DCA pursuant to the 

: ~Final Order of Distribution. 

:; 

PLEASE TAKE FURTHER NOTICE, that one hundred twenty 

(120} days subsequent to the mailing of this Notice, DCA wfl l 

commence the pro rata distribution by mailing checks t o those 

Creditors . who have not been stricken from the list of Creditors 

pursuant to the preceding paragraph. 

Any questions concerning any of the information 

contained in this Notice should be directed to DCA at t he above 

, address and telephone number or to the undersigned attorneys for 

iDCA. A copy of the Order entered by the Court and the 
i 

!underlying Application are available upon request to DCA or the 
I 
!undersigned attorneys. 
I 

BY ORDER OF THE COURT 

Is/ 
United States Bankruptcy Judge 

STROOCK & STROOCK & LAVAN 
Attorneys for Dynamics 

Corporation of America 
Seven Hanover Square 
New York, New York 10004 
(212} 806-5400 
Attn: Robin Keller, Esq. 

-3-
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rmiTED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 

In The Matter of In Proceedings 
For An 
Arrangement DYNAMICS CORPORATION OF AMERICA, 

Debtor. No . 72 B 750 (CB) 

NOTICE OF FINAL DISTRIBUTION 

TO ALL CREDITORS HOLDING ALLOWED UNSECURED CLAIMS AGAINST THE ABOVE-CAPTIONED 
DEBTOR: 

PLEASE TAKE NOTICE, that, on September 20, 1994, the United States. 
Bankruptcy Court for the Southern District of New York has approved an Order 
Reopening the Case to Permit Additional Distribution ("the Order"), directing 
that pro rata distributions be made to holders of allowed unsecured claims 
("Creditors") in the above-captioned bankruptcy case. Since the last 
distribution to Creditors in this case, additional funds have become 
available by way of the receipt of final distribution from the liquidation 
proceeding of Dynamco Division in the United Kingdom ("the Dynamco 
Dividend"). 

PLEASE TAKE FURTHER NOTICE that the Order waives payment of pro rata 
distributions of the Dynamco Dividend in amounts less than $5.00 and such 
funds shall be distributed pro rata to the remaining Creditors. 

PLEASE TAKE FURTHER NOTICE, that pursuant to the Order, Dynamics 
Corporation of America ("DCA") has mailed this Notice to all Creditors who 
cashed checks from the last distribution at the address to which said checKs 
were mailed to enable DCA to compile an updated address list of such 
Creditors who can be located. Creditors who have received this Notice at 
their current address need not take any further steps to receive their pro 
rata distribution • .. creditors whose address ~s currently different than the 
address to which this Notice was sent and who have been forwarded this 
Notice, or otherwise become aware of the contents hereof, must contact the 
following representative of DCA within 60 days of the date of this notice 
with their correct current address to ensure receipt of their pro rata 
distribution: 

Dynamics Corporation of America 
475 steamboat Road 
Greenwich, Connecticut 06830 
{203) 869-3211 
Attn: Richard Smith 

PLEASE TAKE FURTHER NOTICE, that those Creditors with respect to whom a 
copy of this Notice, mailed to their last known address, is returned 
undelivered by the u.s. Post Office, and who have not given DCA notice of a 
new address within 60 days of the date of this Notice, shall be stricken from 
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the list of Creditors and be barred from participation in the distribution of 
the Dynamco Dividend. 

PLEASE TAKE FURTHER NOTICE, that no later than one hundred (100) days 
subsequent to the mailing of this Notice, DCA shall effect the pro rata 
distribution by mailing checks to those creditors who have not been stricken 
from the list of Creditors pursuant to the preceding paragraph and whose pro 
rata distributions are in the amount of $5.00 or more. 

PLEASE TAKE FURTHER NOTICE, that sixty days after the distribution of the 
Dynamco Dividend, DCA shall stop payment on all checks then unpaid and shall 
deposit such funds with the registry of the Clerk of the Bankruptcy court, 
Alexander Hamilton custom House, One Bowling Green, New York, New York 10004, 
pursuant to the provisions of Section 66 of the Bankruptcy Act of 1898, 11 
u.s.c. § 106, and Rule 310 of the Rules of Bankruptcy Procedure. 

PLEASE TAKE FURTHER NOTICE, that the Dynamco Dividend will be reduced prior 
to distribution to provide for the payment of certain fees incurred by DCA 
and Stroock & Stroock & Lavan in connection with distribution of the Dynamco 
Dividend, as authorized by the Bankruptcy Court in the Order. 

Any questions concerning any of the information contained in this Notice 
should be directed to DCA at the above address and telephone number or to the 
undersigned attorneys for DCA. A copy of the Order entered by the Court and 
the underlying Application are available upon request to DCA or the 
undersigned attorneys. 

Dated: New York, New York 

November 21, 1994 

STROOCK & STROOCK & LAVAN 
Attorneys for Dynamics 

Corporation of America 
seven Hanover Square 
New York, New York 10004 
(212) ·806-5400 
Attn: Robin Keller, Esq. 
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by D. l.in r v~y LoqJo1 uuou , ,, 
lending proJect management 
tlrm In the lelecom lndustrl:. 
Fnx resume to (206) 441-52 3 
or mall to: The Washington 
Flrm

1
101 Stewart, Suite 1200, 

Senti c, WA 98101. 

·BUSINESS CONNECTIONS 

KOO'S SAFESTEP INC 
MELTER/ DE·ICING ROCK SALT 

IMMEDIATELY AVAILAULE 
F.O.U. NATIONAL SALT SUPPLY 

ITASCA, IL, Ca ll Randy 
708·713-4949 ,.. .... ,.,.. 

BUSINESS OPPORTUNITIES 

WESTERN USA 
Small ($6 mll /yr), solve nt, lndust 
dsn / bld firm . Protltable II yr. 
his tory. Natural resource based, 
export oriented market area 

P~~)e"ct~as~1.,0n~ sH:v~f!'l~';,{~f~~~! 
rzatlonj client r apport. Need more 
capita d bonding cap. Attractive 
~~~~f.~r~~~~r~~ip~~~ right Part· 
Box PW912i\Wall Streel Journal 

1233 Regal ow, Dallas, TX 75247. 

S OVER ONE BILLION $ 
OF BUSINESSES FOR SALE BY OWNERS i 
MlnUIICiur lng to s.~all Rlllll Shopl I 

No Brokerage Fees 
To Buy or Sell · 

1·800·999·SALE 

100% MON!Y BACK GUARANTEE 
Millions being made with 
unique new product. Huge r e· 
sldual Income monthly. 1'111n. 
re?. f12,900. 

CAPITAL WANTED 

Gold Mine 
Seeks capital to complete 
new reserve de ve lopme nt 
a~~ltcx~,n~lc~~o~~~Sj~,f 6~: 
rombfan gold mine. Huge po· 
Ientini ROI. Principals only. 

(512) 476-3710 

REAL ESTATE WANTED 

"WANTED,. 
"TROUBLED,. 

"APARTMENT COMPLEXES" 
Investor will provide Funds to: 

I. Urlng Mortgnge Current 
2. Rehnbllltate Apartments 

3. Upgrade Units In Exchange 
F or Equity Position. 

Cal Rich or .1m 
1-800005-9491 

INVESTMENT PROPERTIES 

CHEVY-BUICK 
BUILDING & 7 A. 

TOOLS, EQUIP, PARTS & ETC. 
614-388·4014/419-468-1332 

LEGAL NOTICES 

Chapl<r II 
Case No. 
93 B 21794 (JJC) 

n er8~m~seo'l>':!fl:l'~~n Sys NOTICE OF DAR DATil FOR 
1-=-==-=--======~ THIJ FIJ.ING OF PROOFS OF CLAIM 

TRAVEL AGENCY 
Own. your own travel agency. Thla Ia not 1 
franchlu. We tel up travel eoencles thrOughout 
tho country. We provide 1 turnkey operallon & 
complete training. Call Travel Manaoement, 
813·254·3899, Eltl. 13 

011 & Gas Property 
For Sale 

Gas wells, near Wascom, TX 
Presentl y n et ti ng $ 1,300 + 
Mo/En. Kevin 1 ( 800) 822-1877 

AA RATED· PA YPHONES 
Retire with 159 sites. 
$14,500 Investment. 

Cybe rte1800·879-1985 

Corp. Wellness Program 
Peerless, w/CIInlcal Health Spn 
operation seeks organiza tion or 
Individual for marketing, pnrt· 
nershlp poss. 800·782·4900 

Want Your Private Company 
to become publicly traded by 
taking over control of a public 
company. Call212·967-1329 

··---~-~.---'"l:ooo ............ 
CAPITAL AVAILABLE 

LENDERS 

TO: ALLCREDITORSANDPARTIES 
IN INTEREST IN THE CAPTIONED 
CHAPTER II CASE: 

I'LEASE TAKE NOTICE 1ha1, upon 1he 
M01ionofi!ALM. IIIRSCII,Ch>pl<r II Truslte 
(lh<"Tnlllee"),lh< Unilrd SL,I<s B:\1\kruptcy COUII 
(or the Southern Oi.strictofNew York has entered 
:111 Ord<r dalcd November 18. 1994 (lhe "Bar 
Order"), requiring, inter alia, al1 entilies (except 
I hose described in pam~raph " 3" below),lnclud· 

~~s~~~~~:~e~~ui~S~~?;h~ri~~~~f~ 
~31Ng•[R'~tA ~f~.·~~~~~ ·.:~~~:,~.>~~~~~ 
$~~~:~~~5~ I99J.'~::es ::,~\~n°~v~~~r t~ 
~blor flied its \'Oiunt:uy Ch~er II petition, to 

~~~r.:~~r~ro~ ad!~~~'l:r 1 5~rg~~scrioot 
I. 1\S used here in, "Claim" shall mcan(a) a 

~~~~~c~d~~~·~~~~e~ti:~~Jd~~ed~1u5n~f~u~~3~~~~ 
~~dr~~~~c'ti~~~~~~;~u~~~bl~.~~~u~i~d~:puu~~~: 
curect: or (b) a right to an ~qui table rcm~dy for 
breach of ptrform3nce if such breach gives rise 
to right to 6t)'mtnt, whether or not such right to 

fi~~:~~~~i~eg~~~~~{u~J~~~~,~~u~J.~f~j:J: 
undisputed, secured, or unsecured. 

2. Allcntities whicharcrequircdtofilca proof 

f~~~:.;~~~~~~~~~:-s~~~~~~sa~~~: 
the Debtor and shall not, with respect to any 5.uch 
claim or ciJims be treated as a creditor or the 

~~~f~t1i~~~~~~bu~f;n~~~~~~;~ plan of J. Entities whose claims ore listed In the 
Debtor's Chapter II schedules a.s undisputed, 
uncontingent and not unliquidated, may, but 
need not, file a proof of claim. Copies of the 
Deblor'sChapler II schedules are available for 
in<pCCiion at 1he office of 1he Clerk of the 
Umted SHues D:wkruptcy Court, 101 East Post 
Road, White Plains. New York 10601, during 
its regular bu\inl!ss hours. 

4. Proofs of claim ~houldconformsub~tan-

~~f:d :;r~~~~P:,i~!: ~n~;i~~~: ~~t:t~:~ 
December 15, 1994wilh: 

ci~~~,~~~~.1h~1:~·&f.~r7~r~nc;;.~$~~~ 
101 F:asl Poslllood 
\\'hltc Plnlnc,l\'ew York 10601. 

LEGAL NOTICES 
,.,.. ...... ................ _ ......... * ...... **"" ~-

UNITEDSTATESDANKRUPTCYCOURT 
SOUTHERN DISTRICT OF NEW YORK 

In The Matter o f 

DYNAMICS CORPORATION OF AMERICA, 

Deblor. 

In Proceedings 
Fer An 
Arrangement 

No. 72 B 750 (CD ) 

NOTICE OF FINAL DISTRIDUTION 

TO · ALL CREDITORS HOLDI NG ALLOWED UNSECU R ED 
CLAIMS AGAINST THE AUOVE·CAPTIONED DEBTOR: 

PLEASE TAKE NOTICE, that, o n September 20, 199•1, th e 
United States Bankruptcy Court for lhe Sou thern Dis trict of New 
York has approved an Order Reopening the Cnse to Permit Addl· 
tlonal Dis tribution ("the Order"), dl rect111g th a t pro rota dlstrl· 
butlons be made to ho lders ot allowed unsecured c laims f 'Credl· 

m~;:l1~';, 1l~ed'r~0d'if~~~~~~~f~ cbnas~~~':fd\~ro~~~erusn13~1,~1~~ ~:~~~s~ 
available by way of the rece lpl o f tlnal distribution trom the 
liquidation proceeding ot Dxnamco Dlvlslen In the United King· 
dom ("the Dynamco DJvldend"). 

PLEASE TAKE FURTHER NOTICE that the Order waives 
paymenl ot pro rata di s tributions of the Dynamco Dividend In 
amounts less ' than $5.00 and such funds s ha ll be distributed pro 
rain to the remaining Cr e ditors. 

def.L.;:y'~~~~~~~r~o~~J~:~ ~:;>,~~fc~' 8·~hXH)s~'a"sn!nta"IIW 1?.f~ 
Notice to all Creditors who cashed c hecks from the lost dts trlbu· 
tlon at the address to whic h sold checks were mailed to enable 

~acn\~olggf::E~~ec~~dW'o~~ t:;,'l,:~~~~s~e~~~ v~~ s,\\Y~ ~~M~t~rts t~v~~~ 
current address need not take any turlher s teps te receive their 

r~~e~f trh~~sl~~b~~S~es~rr,~11.~0ll"l~hvpt:'lsse J'gt1~:s!~: ~~~fean,:y .~~~~ 
hnve been forwarded thi s Netl ce, or otherwise become aware of 

g·u~~Nh~~s A~c~':.~s rgn~g~na .. "ec~l 1W,t~1~gn~~g.~r~~rr~~:rr'~~~~c~~ 
c urrent address t o e ns ure rece ipt of the ir pro rata dis tribution: 

Dynnm~~~ ~?:.f~rbn~!~'k~a~mer lca 
Greenwich, Connecti cut 06830 . 

(203) 869·3211 
Attn.: Richard Smith 

P LEASE TAKE FURTHER NOTICE, that those Creditors with 
respect to whom n copy ot this Noti ce mnlled to the ir las t known 
address! Is relurned unde livered by ti1e U.S. Pos t Offic e, and who 

~:r: gy tF.I1:'Wo~~~ ~f,~~\0i :,~fc'~ea~1~~~~ ~h1~hil~t6~ftlr~3ft~~~ 
and be barred from pnrll c lpallon In the distribution of the Dyn· 
amco Dividend. 

PLEASE TAKE FURTHER NOTICE, that no Inter than one 
hundred (100(. da1,s s ubsequen t te the mailing ot thi s Nellce, 

fh~~e s6':~~~~~g!v~o eh~~~ ~~\\~~·~~~t~\'~koenn ~~o~6t11:~n~s~l~e{~~e~~ 
ltors pursua nt to the preceding paragraph and)w hose pro ratn 
distributions are In the amount of $5.00 or more. 

dl~~~~tt~~n To1~1~e FD~~I~~oRJl~;~~~~; g'8~ s~~~11 d.~~· ~~e:;,~~~ 
on nil che~ks then un pa id and s hall depos it such hm:l's wfth th e 
registry of the Clerk of the Bankruptcy Court, Alexander Hamil· 
ton Custom House, One Uowllng Green, New Yo r k New York 
10004, pursuant to the provis ions ot Section 66 of the Bankruptcy 
Ac t of 1898, II U.S.C. § 106, a nd R ule 310 o f the Rules of Bank· 
r uptcy P r ocedure. · 

PLEASE TAKE FURTHER NOT ICE, th nt the Dynamco Dlvl· 
dend will be r educed r,rlor to dls trlbullon to provide tor the Jlay· 
ment or certain fees ncurred by DCA and Stroock & Stroock & 
Lavan In connection with dls trll)ullon of the Dynamco D ividend, 
as authorized by the Uankruptcy Court In the Order. 

thl~nJo~rcees ~l~~~~~o~geJI~~~'e':!"ro 0 M}}..e ~rft~[emaa~~~r~ ~~r:m~;~~~ 
telephone numbe r or to the undersigned attorneys for DCA. A 

~~rr;,~fat~': ~~~~~~rete,~~gnb~et~~c~rut~t &'b"A11~~ t~~~ef.~J~~sflrl'~~ 
a tto rneys. 

Dated: New York, New York 

Nove mber 21, 1994 

AVIATION 

~canada1r· 
~ BUSINESS AIRCRAFT OIYISIOH 

EXCLUSIVE LISTING 
Challenger 601·3A (ER), SIN 5099 
EFIS, TCAS, ltiple Lasers, Dual 
FMS, GP\VS, 10 P.1sscngers, 
Forward Gatley, Aft Lav., One 
Corporate Owner Since N ew, 
Excellent Paint & Interior, 
Crew ll'>in ing, SMART PARTS 
Avoil>ble, Immediate Delivery. 

STROOCK & STROOCK & LA VAN 
Attorneys for Dxnamlcs 

Corpora li on o f America 
Seven Hanover Square 
~2e1~)~~~~54~gw York 10004 
Attn: R obin Kelle r, Esq. 

AVIATION 
....................... ~ ....... """""" ............. 

1992 Dcechjct 400A, 675 'l'otnl, 
Co llins w/EFIS, Fli1S·950, WXR· 
850, Fone VI, T hrus t Rever.ers, 
F r eon Air, Looks New. 

918·836-7168 

GULFSTREAM II 
S IN 097 Low TT Fresh en fines 

l~~f~n71~~?.·.f~c.t8t~~~I\J'H-r 
( 60•1) 278-6288 Fnx (604) 278·8·106 

AUTOMOTIVE 
~ 

New '05 Porsches on Snlel 
c- ... .. 11 ""'"'' n~n l ,,.. hl rr '"'' "'rlfnr\' . 

( 



CTS/DCA000116

u. 

r 'FBl.Es) l 

I 
MIAMI, FLOP.lOA I 

DEC 2 81979 LrnrTED sthtEs orsT?.ICT couRT 

I ClER~<_ UN•T"O ·-· T pOUTHERN DISTRICT OF FLORIDA 
~Nd,I!,U.eTCY cd0P.~S iPROCEEDINGS IN BAN:<RUPTCY 1 • ~~r: OF FLCR!o:e; INa. 75-10CO-BK-CF-.s --· ·---.: 

- In the Matter of: Consolidated with Case Nos. 
75- 1003 

REL-REEVES, INC., et al, 
Bankrupts . 

75-1004 
75-1005 

ORDER APPROVING AND IMPLE!·~NTING 
SETTLEMENT AGREE!>lEN':' 

The United States of America f.iled a p:::oof of claim. 

. ! 

!; (No. 235) in this proceeding on or about September 30, 1975, in 

' the amount of $4,025,853.77, of which acount $3,906,048 allegedly 
i 

. represented damages suffered by the United States by reason of the : 

:default termination of Contract No . F30602-72-C-0134 (hereinafter 

:.called the "MSTTE Contract;') by and between the United States of 

··Arner ica and Rel- Reeves, Inc. as successor in interest to Dynamics 
; 
··corporation of America (hereinafter "DCA") under a Novation 

[Agreement dated July 10, 1973 by and between the United States of 

!'America, DCA and Rel-Reeves, Inc . 

' l· Subsequently, on June 29, 1977, the United States of 

.;:America !:>y its Termination Contracting Officer, notified Douglass 

E. Wendel, Trustee of the Estate of Rel-Ree~es, Inc . , and DCA of .. 
!·the final decision with respect to the default ::er:r.ination of the ,, 

: r-tSTTE Contract, demand ing that the Trustee and DCA jointly pay _ 

' $305 , 071.83, consisting of damages of $27,035.83 and unliquidated 

i:progress payments of ~278,036. By Orde::s dated January 5, 1979, 

. this Court authorized the Trustee as ap?ellan~ and the United 

:states of America as appellee to prosec~te and defend an appeal 

. with respect to the Termination Con tracting Officer's final 

·decision before the Armed Services Board of Cont::act Appeals and 

j 
•: 

further appointed the law firm of Cum~i~gs & Lockwood of 
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Stamford, Connecticut, as special counsel to represent the Truste~ 

in connection with such appeal. 

The Trustee has advised this Court that he has, through 

his special counsel, conducted an investigation with respect to 

the merits of the claims of the United States of America against 

the Estate under the MSTTE Contract as well as the merits of the 

potential counterclaims of the Trustee against the United States 

of America under or arising out of said Contract and has deter -

. mined that the best interests of the Estate would be served by 
:: 

settlement of the claim of the United States of America insofar as 

· it relates to the MSTTE Contract and ' the Novation Agreement, as 

; provided in a Settlement Agreement dated 
~ 

among the Trustee, DCA and. the United States of America, (the 
l. 
:• "Settlement Agreement"), and has moved that this Court enter an 

:.order approving the execution of such Settlement Agreement by the 
:· 

! 
I 
i 

Trustee and imp~ementing . the terms thereof as contemplated thereby . 

The Court , having conducted a hearing on the matter, 

has concluded that it would be in the best interests of the 

Estate to approve such Settlement Agreement and to enter an Order 

: implementing the terms thereof, as contemplated thereby; and 
. 

; being fully advised in the premises, it is therefore 

ORDERED that the execution of the Settlement Agreement 

by the Trustee be and it hereby is authorized and approved; and 

. it is further 

ORDERED that Proof of Claim No. 235 filed by the United 

States of America in this proceeding, insofar as it relates to 

liabilities of the Estate of Rel-Reeves, Inc. bankrupt, under 

or arising out of the MSTTE Contract or the Novation Agreement 

(as it relates to the MSTTE Contract), be and it hereby is 

2 
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allowed in the amoqnt of $120 ,.000 ; that such claim, insofar as it · 

relates to the liabilities of the Estate of Rel-?.eeves, Inc., 

bankrupt, under or ar ising out of the MSTTE Contract or the 

' Novation Agreement (as it relates to the MSTTE Contract) in excess 

of $120,000 be and it hereby is disallowed; and that such claim 

as so allowed, is entitled to priority under Section 64(a) (5} of 

the Bankruptcy Act as a debt owing to the Uni ted States which is 

entitled to priority under the laws of the United States of 

!· America (31 U.S.C. §191); and it is further 

ORDERED that Dynamics Corporation of America, upon 

: proof of payment to the United States of $120 ,000 in respect of 

the aforesaid claim of the United States, as so allowed, shall be 

::subrogated to the rights of the United St ates of America against 
o; 

;: the Estate of Rel-Reeves, Inc., bankrupt, in respect of such claim 
I 

' and that the claim of Dynamics Corporation of America , as subrogee , 

.. shall be entitled to priority of payment under Section 64(a) (5} of 

the 

Bankruptcy Act. 

DONE and ORDERED at Miami, Florida t his day 

of , 197~. 

Bankruptcy Judge 

,. 
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SETTLEr-lEN:' h.GREEt-lENT, entered into 

as of December~(, 1979 among Douglass 

E. Wendel, ~rustee of the Estate of 

Rel-Reeves, I~c., bankrupt (herein-

after the "Trustee"), the United 

States of America and Dynamics 

Corporation of America, a New York 

corporation (hereinafter "DCA"). 

WHEREAS, on or about December 15, 1971, DCA, through its · 

Electronic Systems Division, entered into Contr-act No. F30602-72-

;,C-0134 with the United States of America (hereinafter the "MSTTE 

Contract"): and 

WHEREAS, on or about August 1,. 1973, DCA assigned, 
,. . 
'transferred and conveyed all of the assets of its Electronic 

:systems Division to Rel-Reeves, Inc., a corporation then organized : 

and existing under the laws of the State of Florida; and 

wHEREAS, Rel-Reeves, Inc., by virtue of said assignment, : 

transfer a~d conveyance, acquired all of the rights and assumed 

all of the duties, obligations and liabilities of DCA under the 

MSTTE Contract, as then amended, modified, and supplemented by 

purchase orders: and. 

WHEREAS, the United States of America entered into a 

Novation Agreement dated July 10, 1973, with DCA and Rel-Reeves, 

. Inc. (hereinafter the "Novation Agreeme~t"), wherein the United 

States of America recognized Rel-Reeves, Inc. as DCA's successor 

in interest in, to and under the MSTTE Co~tract, as then amended, 

modified, and supplemented by purchase orders: and 
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WHEREAS, on July 22, 1975, Rel-Reeves, Inc. commenced 

proceedings in the United States Di~trict Court for the Southern 

District of Florida under Chapter XI of the Bankruptcy Act; and 

WHEREAS, on ~ovember 12, 1975, the Court having juris-

diction over the aforesaid proceedings (the "Bankruptcy Court") 

entered an order adjudging Rel-Reeves , Inc. a bankrupt under the 

Bankruptcy Act and appointing Douglass E. Wendel Trustee of the 

Estate of Rel-Reeves, Inc.; and 

WHEREAS, on November 26, 1975, the United States of 

America, by Eugene H. Whitehead, Termination Contracting Officer 

. (hereinafter the "Termination Contracting Officer"), terminated 

;;the MSTTE Contract, as then amended, modified and supplemented by 

purchase orders, for the alleged default of Rel-Reeves, Inc., and 

!'demanded that the Trustee pay to the United States of America the 

: sum of $3,844,808 and transfer title and deliver in place all 

·partially completed supplies and materials, parts, tools, dies, 

~ ,jigs, fixtures, plans, drawings, information and contract rights , 

~ specifically produced or acquired for the _performance of the MSTTE 

Contract (hereinafter the "Manufacturing Materials"); and 

WHEREAS, on or about September 30, 1975, the United 

· States of America, by and through its Defense Supply Agency 

·· (Defense Contract Administration) filed Proof of Claim No. 235 

.against the Estate of Rel-Reeves, Inc. in the amount of 

::$4,025,853.77, of which amount $3,906,048 is claimed for damages 
!: 
::alleged to have been suffered by the United States of America by 

reason of the default termination of the MSTTE Contract; and 

WHEREAS, on or about June 29, 1977, the Termination 

·Contracting Officer notified the Trustee and DCA·, tha-t (1) 

:progress payments up to the time of.default totaled $3,844,908, 

(2) the Manufacturing Materials were pt"·sically inventoried and 

2 
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removed from Rel-Reeves' plant at a cost of $27,035, (3) his final 

decision was that the value of the removed Manufacturing Materials 

was $3,566,772, leaving a balance of ~nliquidated progress pay-

ments of $278,036, and that demand was therefore being made upon 

·the Estate and DCA jointly for payment of the amount of 

$305,071.83, consisting of damages of $27,035.83 and unliquidated 

progress payments of $278,036; and 

WHEREAS, the Trustee disputes, inter alia, the Termina

' tion Contracting Officer's final decision that the value of the 

Manufacturing Materials was only $3,566,772, and the Trustee has 

appealed the Termination Contracting Officer's final decision by 

filing Appeal Number 22258 with the Armed Services Board of 
;, 

Contract Appeals; and 

i 
I' WHEREAS, DCA disputes, inter alia, the Termination 

t contracting Officer's final decision th~t DCA is liable 

jointly with the Trustee, and DCA has appealed the Termination 

· contracting Officer's final decision by filing Appeal Number 

' 22259 with the Armed Services Board of Co~tract Appeals; and 

WHEREAS, the United States of America desires to settle 

and compromise its disputes with and claims against DCA and the 

.;,Trustee, and DCA and the Trustee desire to settle and compromise 

their disputes with and claims against the United States of 

America. 

NOW, THEREFORE, in consideration of the premises, the 
~· 
parties hereto agree as follows: 

1. The United States of America hereby consents to the 

· entry of an order by the Bankruptcy Court, substantially in the 

form· of Exhibit A hereto, (1) allowing Claim No.· 235 against the 

Estate of Rel-Reeves, Inc., bankrupt, in the amount of $120,000, 

3 
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(2) disallowing such claim, insofar as it relates to liaoilities 

of the Estate of Rel-Reeves , Inc., bankrupt, under or arising out 

of the MSTTE Contract or the Novation Agreement , to the extent 

that it exceeds $120,000, and (3) recognizing that such claim, as 

so allowed, is entitled to priority under Section 64(a) (3) of the 

Bankruptcy Act (11 u.s.c. §104(a) (5)) as a debt owing to the 

united States which is entitled to priority under the laws of the 

United States (31 u . s.c. §191). 

2. DCA, without admitting or confessing any liability 

therefor whatsoever, agrees to pay to the United States of 

·America the sum of One Hundred and Twenty Thousand Dollars 

:. ($120 , 000), subject, however, to the entry of the aforesaid Order, 

substantially in the form of Exhibit A, confir ming its right to 

. be subrogated to the rights of the Unit~d States of America, as 

:'described in paragraph ·3 below. 

3. The United States of America and the Trustee agree 

··with DCA that, upon making the payment specified in paragraph 2 

hereof , DCA· shall be subrogated, to the extent of One Hundred and 

. Twenty Thousand Dollars ($120,000), to rights of the United States 

of Amer ica against the Estate of Rel-Reeves, I nc . , bankrupt, as 
' · 
·described in the aforesaid Order. 

4 . . Except as otherwise contemplated by paragraphs l, 2 

and 3 hereof, the United States of America and the Trustee each, 

, for themselves, their successors, assigns and legal representa

:tives, hereby expressly and unconditionally releases the othe r 

and his successors, assigns and legal representatives, from all 

obligations under, and all claims or liabilities based ~pon or 

arising from the MSTTE Contract and/or any amendments, ~odiica

tions or supplements thereto, or the Novation Agreement (as it 

4 
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relates to the t-1STTE Contract) , fron: tho: oeginning of the world 

to the date of this mutual release . 

5. Except as otherwise conternpla:ed by ·· paragraphs 1, 2 

and 3 hereof, the United States of America and DCA, each, . for 

themselves , the i r successors, assigns and legal representatives, 

hereby expressly releases the other and his successors, assigns 

and legal representatives , from all ooligations under, and all 

claims or liabilit ies based upon or arising from the MSTTE 

·.Contract and/or any amendments, modificat ions or supplements 

thereto, or the Novation Agreement {as it relates to the MSTTE 

· contract), from the beginning of the world to ~he date of this 

:mutual release . 

6 . Except as otherwise contemplated by paragraphs 1 , 2 
:: 
:.and 3 hereof, the Trustee and DCA, each, . for themselves, their 

. successors, assigns and legal representatives, hereby expressly 

releases the other and his successors, assigns and legal repre-

!sentatives , from all obligations under, and all claims or 

liabilities based upon or arising from t he MSTTE Contract and/or 

any amendments, modifications or supple~ents thereto , or the 

Novation Agreement (as it relates to the MSTTE Contract), from 

. the beginning of the world to the date of this mutual release. 

7. Each of the parties hereto ex?ressly reserves all rights 

of action against any persons or entit ies other than the parties 

hereto. 

8 . The Trustee hereby specifically author i zes and directs 

Cummings & Lockwood, special counsel for the Estate of Rel-Reeves, 

Inc . , bankrupt , t o withdraw Armed Services Board of Contract 

Appeal s Appeal Number 22258. 

5 
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- ·---·-----------~---------·-----~ 

·. 

9. The United States of America, DCA, and the Trustee 

hereby warrant each to the other that no ?remise or inducement 

has been offered or made except as he:e:n set forth and that this 

Agreement is executed by each of the parties without reliance on 

any statements or representations by an7 other party to this 

Settlement Agreement. 

10. Anything to the contrary herein notwithstanding, this 

Settlement Agreement shal l not become e=fective or binding upon 

the parties hereto unless and until the Bankruptcy Court · shal l 

have entered an Order substantially in ~he form of Exhibit A 

hereto . 

IN WITNESS WHEREOF, each of the parties has executed 

this Agreement as o f the day and year first above written. 

UNI TED STATES OF AMERI CA 

; Execut ed in the 
presence of : 

By /--2~ ~. e~U.> 
Title : A':s.s/5./a,rJI t:/- S · flor/le_ Y =x~«!Lh{ 

; ±t·;rJ ;) r1 +.~a 
DYNAMICS CORPORATI ON OF AMERICA 

ORATED 

Title: T:::ustee 

. i 
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I n the Matter of: 

:: REL-REEVES, INC., et al, 
Bankrupts. 

: ~ 

UNITED ST~T~S DISTRICT COGRT 
SOUTHERN DIST~ICT OF FLORIDA 
PROCEEDINGS I~' BANKRUPTCY 
NO. 75-1000-BK-CF-B 

Consolidated with Case Nos. 
75-1003 
75-1004 
75- 1005 

/ : 

ORDER APPROVING AND IMPLE?·:.ENTI NG 
SETTLEMENT AGREE~lEN':' 

The United States of America filed a proof of c l aim 

ii (No. 235) in this proceeding on or about September 30, 1975, in 
1: 

: the amount of $4 , 025 , 853 . 77, of which az:iount $3,906,048 allegedly 

i" ;:represented damages suffered by the United States by reason of the · 

;~default termination of Contract No . F30602- 72-C- 0134 (hereinafter 
;~ 

!!called the "MSTTE Contract") by and between the United States of 

~~America and Rel- Reeves, Inc. as successor in interest to Dynami cs 

" !~corporation of America· (hereinaft er "DCA") under a Novation 

!!Agreement dated July 10 , 1973 by and between the United States of 
H 
::America, DCA and Rel -Reeves, Inc. 

Subsequently, on June 29, 1977, the United States of 

~ !America by its Termination Contracting Officer, notified Douglass 

.E. Wendel, Trustee of the Estate of Rel-Reeves, Inc., and DCA of 
!~ . 
l: the final decision with respec t to the default termination of the ,, 

·i:MSTTE Contract, demanding that the Trus:ee and DCA jointly pay 
!: 

;: $305 , 071.83 , consist i ng of damages of $27,035.83 a nd unliquidated 

iiprogress payments of $278,036. By Orders dated January 5 , 1979 , 
.. 
:;this Court authorized the Trustee as ap?ellant and the United 

:,states of America as appellee to prosec:;te and defend an appeal 

:: with respect to the Termination Contr acting Offi<;er 's final 

i:aecision before the Armed Services Board of Contract Appeals and 

, further appointed the· law firm of Cummi~ss & Lockwood of 

!i 
I• 

' !: 
:; 

!. 
l 
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~tamford, Connecticut, as special counsel to represent the Trustee 

in connection with such appeal. 

The Trustee has advised this Court that he has, through 

his special counsel, conducted an investigation with respect to 

the merits of the claims of the United States of America against 

the Estate under the MSTTE Contract as well as the merits of the 

. potential counterclaims of the Trustee against the United States 

of America under or arising out of said Contract and has deter-

: mined that the best interests of the Estate would be served by 

·settlement of the claim of the United States of America insofar as· 

it relates to the MSTTE Contract and the Novation Agreement, as 

provided in a Settlement Agreement dated "D.;.,.....,.t,c..- ;;J,7, 1'17~ 

among the Trustee, DCA and the United States of America, {the 

~~ "Settlement Agreement"), and has moved that this Court enter an 
j; 

j: Order approving the e~ecution of such Settlement Agreement by the 

: Trustee and implementing the terms thereof as contemplated thereby. 

The Court, having conducted a hearing on the matter, 

; has conclud.ed that it would be in the bes.t interests of the 

:· Estate to approve such Settlement Agreement and to enter an Order 

; implementing the terms thereof, as contemplated thereby; and 

~ being fully advised in the premises, it is therefore 

ORDERED that the execution of the Settlement Agreement 

·· by the Trustee be and it hereby is authorized and approved; and 

: it is further 

ORDERED that Proof of Claim No. 235 filed by the United 

States of America in this proceeding, insofar as it relates to 

' liabilities of the Estate of Rei-Reeves, Inc. bankr upt, under 

or arising out of the MSTTE Contract or the Novation Agreement 

(as it relates to the MSTTE Contrac.t), be and it hereby is 

2 
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allowed in the amount of $120,000; that such claim, insofar as it 

relates to the liabilities of the Estate of Rel-Reeves, Inc., 

bankrupt, under or arising out of the MSTTE Contract or the 

Novation Agreement (as it relates to the MSTTE Contract) in excess 

of $120,000 be and it hereby is disallowed; and that such claim 

as so allowed, is entitled to priority under Section 64(a) (5) of 

the Bankruptcy Act as a debt owing to the United States which is 

entitled to priority under the laws of the United States of 

;, America (31 u.s.c. §191); and it is further 

ORDERED that Dynamics Corporation of America, upon 

- proof of payment to the United States of $120,000 in respect of 

· the aforesaid claim of the United States, as so allowe&, shall be 

.subrogated to the rights of the United States of America against 
r: 
:: the Estate of Rel-Reeves, Inc., bankrupt, in respect of such claim ,, 
' • 
;.and that the claim of Dynamics Corporation of America, as subrogee, 

~: shall be entitled to priority of payment under Section 64(a) (5) of 

r the 

;1 Bankruptcy Act. 

DONE and ORDERED at Miami, Florida this day 

of , 1979. 

Bankruptcy Judge 
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1luitr~ 9 tatrs 11Jtstrirt Qtourt 
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¥. 

Bankruptcy No. _z~_-:.:!:9.9_Q:~-~:~I.:~ ~ 
In re 

For the __ .S_QI.lt;hern... ____________ District of __ fJ-9!-_i_~--------------

REL-REEVES, INC. 

Ba11krupt '" / 
/ ./ .../ 

ORDER FOR FINAL .MEETING OF CREDITORS AND 
NOTICE OF FILING OF FIN'AL ACCOUNT(SJ OF TRUSTEE 

[A'N.&=RECEtV'Eit] AND OF FINAL MEETING OF CREDITORS 
[~~D=e¥==HE2-\RJN@='O'N=~1\=1)00l\fBrrr=eF::Pt«}PERff 

B¥=THE=mUSTe~J 

To the creditors: 

The final report[s) and account[s) of the trustee [lf<rt'J'fiT6Pfiffl:"'antt=or=nm-recffi~er] in -this 
ase b::ning.been filed.. Pr.elim.i.n.ary Final Report filed December 4, 198 0 CP-#544 . .. 

It is ordered, and notice is het·eby given, that the final meetin~r_ of creditors will be held at 
U.S. BANKRUPTCY COURT, Room 329, New Federal Bldg. ,701 Clematis 
Street, West Palm Beach, Fl 

• on · Febn,acy 3,. l9aL .. .. • at.. 9: 3!l.... o'cloc.k. 

1Y 

a .m., for the purpose [as ap}n·opriate] of examining and passing on the report[sJ and account[sJ, 
~ 

acting on applications for allowances, and transacting such other business as maf prope~~e~'To~e-- - 1 
the meeting. Attendance by creditors is welcomed but not required. /' M'~' ''~l~ ~. ~ . . L.) : 

The following applications for .allowances have been tiled : · ' . . ,, • d.Q,·::D:\ I 
! I 

Applicants 

DOUGLASS WENDEL 
------~ap-ter-~r--;~~~;--------------------

DQUGLASS .. J'.:iE~J~~L----------- ----------------

~QN-K---~~----- ---------------------

IRVING M. WOLFF 
·-------------- --;~;;~~~--cnapEer-JOr~eiver 

IRVING M... WOLFF 
AUO,.,.C'V /o~ Trutt~ 

WLT.TE_~_Y.IJJgS, ~~~~--------------------------"' .. ~<• for Creditors Gamri.ttee 

Commissions . 1 2 ~ i980 / 
or tees c: r-; . E_xpenses J 

L"'lterim Fee::5,000, ,·. :,·, : ~ '.:.!;. :, :;r:.1,:s ; 
$AdditionaL:.31~260, oo $:_~::~-::~:.4-S:;~'' 1 
Interim Fee: 22,000. 00 ~·-I 

#-#~Jfl.n_a:,l: 32.!. 09~. oo · $------------ . 

$_!!!??.?_·-~-------
Interim Fee:$7,500. 
~Q~~~9J¥!l_~~~~§J4,275.§9 ____________ _ 

$--------------

~--~-~--- :__________ __ $_!-!~~~~------- $----~~~:.~--=- : 
Special Camsel tn 'n:us tee... .. RJm": 'Inist:ee- ms castodian to av~ 

Creditors may be heard before the allowances are determined. $2.5 million irr assets belongiog 

The account of the trustee shows total receipts of~ 1,438,163.03 to the U.S.A.F. •. · 

and total disbursements of$ 1,151, 47~. 98 

The balance on hand is $ 286.686.05 
In addition to expenses of administration as mar be allo,ved by the court, liens and priority claims 

totaling $ 12,979,706. 47'1-'"* , must be paid in advance of any dividend to general creditors. 

Claims of general creditors totaling$ 10,760,885. 67>'-* 

have been allowed. 
( t{ s iJz lji is L] Cfhc lz ttotcc's applicatiuu to abuatlun the fvHott lug ptoPCt ts n ili be he~n d aud 

2:\e! Eli~; , t tlo. • eetiJLg: Unless fomal danand for the books and records of this barlkrupt 
estate is made to the trustee at or before the final meting of creditors, trustee ~ 
authorized to destroy books and records. 

The bankrupt has [not) been discharged. 

Dated: January 22, 1981 ---------------------- -----------------------Ba11kruptcy Judge 
Thanas C Britton 

• l>tcl«de all »ame$ used by ba•tkrupt withi>t last 6 years. 

**This is an estimated amount taken,from .. the.,alairns register .Objections pending. 

- I . 

.. 
• 
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                           ------------------------ ------- 
 
                                       FORM 8-K 
 
                                    CURRENT REPORT 
 
                        Pursuant to Section 13 or 1 5(d) of the 
 
                           Securities Exchange Act of 1934 
 
 
                          Date of Report:  October 20, 1997 
 
 
                                   CTS CORPORATION 
 
 
 
                               950 West Boulevard N orth 
                               Elkhart, Indiana  46 514 
                                    (219) 293-7511 
 
 
 
 
 
     INDIANA                            1-4639                  35-0225010 
- ------------------------------------------------- ---------------------------- 
(State of Incorporation)         (Commission File N o.)         (IRS Id. No.) 
 
 
<PAGE> 
 
ITEM 2.  ACQUISITION OR DISPOSITION OF ASSETS. 
 
    On October 16, 1997 (the "Effective Time), Dyna mics Corporation of  
America, a New York corporation ("Dynamics") merged  with and into CTS First  
Acquisition Corp. ("Sub"), a New York corporation a nd a wholly owned  
subsidiary of CTS Corporation (the "Company") pursu ant to an Amended and  
Restated Agreement and Plan of Merger, dated as of May 9, 1997, as amended  
and restated on July 17, 1997, as amended (the "Mer ger Agreement"), among  
Sub, Dynamics and the Company. At the Effective Tim e of such merger (the  
"Merger"), among other things, (i) each then-outsta nding share of common  
stock of Dynamics ("Dynamics Shares") (other than E lecting Shares as defined  
below) was converted into the right to receive 0.88  shares of common stock of  
the Company ("CTS Shares"), (ii) holders of 3,297 D ynamics Shares who elected  
to receive cash in the Merger prior to the October 15, 1997 election deadline  
("Electing Shares") received $58.00 in cash per Dyn amics Share, (iii) each  
Dynamics Share owned by the Company, Sub, Dynamics or any wholly owned  
subsidiary of Dynamics (including the 1,164,339 Dyn amics Shares acquired by  
Sub in a tender offer completed on June 16, 1997 fo r $56.25 per share (the  
"Tender Offer") and the 50,825 Dynamics Shares acqu ired in open market  
purchases after the Tender Offer) were canceled wit hout payment of any  
consideration therefor, and (iv) Sub's name was cha nged to Dynamics  
Corporation of America. 
 
    Immediately following the Merger, the Company o wns all of the outstanding  
shares of the common stock of Dynamics Corporation of America, as successor  
in the Merger to Dynamics.  Pursuant to the Merger Agreement, the Board of  
Directors of the Company continues to be composed o f Joseph P. Walker,  
Chairman, President and Chief Executive Officer of the Company,  Patrick J.  
Dorme, Vice President - Finance and Chief Financial  Officer of Dynamics,  
Andrew Lozyniak, Chairman and President of Dynamics  and two independent  
directors. Prior to the Merger, Dynamics owned 43.9 % of the issued and  
outstanding CTS Shares and 30.3% of the voting powe r of the CTS Shares. 
 
    Dynamics is a diversified manufacturer of comme rcial and industrial 
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products.  Dynamics' eight plants are located in Ca lifornia, Connecticut, Ohio 
and Pennsylvania.  Its six business units manufactu re electronic components, 
mobile vans and transportable shelters for speciali zed electronic and medical  
diagnostic equipment, portable electric housewares and commercial appliances, 
air distribution equipment, specialized air-conditi oning equipment and generator 
sets.  Subsequent to the Merger, the Company intend s to continue the operations 
of Dynamics. 
 
    In connection with the Tender Offer, the Compan y entered into a Credit  
Agreement among the Company, NBD Bank, N.A., as Age nt, and the institutions  
from time to time parties thereto as lenders (the " Credit Agreement")  
providing for credit facilities (the "Credit Facili ties") of $125 million.   
On June 16, 1997, the Company borrowed $50 million under the term loan  
portion of the Credit Facilities to finance the pur chase of Dynamics Shares  
in the Tender Offer.  The balance of the purchase p rice for Dynamics Shares  
came from working capital of the Company. 
 
ITEM 5.  OTHER EVENTS. 
 
         On October 16, 1997, in connection with th e Merger, the shareholders 
of the Company approved certain amendments to the C ompany's Articles of 
Incorporation.  The Company's Articles of Incorpora tion, as amended and 
restated, are filed herewith as Exhibit 3(a) and ar e incorporated herein by this 
reference.  On May 9, 1997 the Company's Board of D irectors approved certain 
amendments to the Company's By Laws  to be effectiv e on completion of the 
Merger.  The By Laws, as amended, are filed herewit h as Exhibit 3(b) and are 
incorporated herein by this reference.    
 
                                          2 
<PAGE> 
 
ITEM 7.  FINANCIAL STATEMENTS, PRO FORMA FINANCIAL 
         INFORMATION AND EXHIBITS. 
 
    (a)  Financial Statements of Business Acquired.  
 
              The following audited consolidated fi nancial statements of 
         Dynamics are incorporated herein by refere nce to the Annual Report on 
         Form 10-K for the year ended December 31, 1996 filed by Dynamics with 
         the Securities and Exchange Commission (th e "Commission"): 
 
              Report of Independent Accountants 
 
              Consolidated Balance Sheets - Decembe r 31, 1996 and 1995 
 
              Consolidated Statements of Income - Y ears ended December 31, 
              1996, 1995 and 1994 
 
              Consolidated Statements of Cash Flows  - Years ended December 31, 
              1996, 1995 and 1994 
 
              Notes to Consolidated Financial State ments 
 
              The following unaudited consolidated financial statements of 
         Dynamics are incorporated herein by refere nce to the Quarterly Report 
         on Form 10-Q for the quarterly period ende d June 30, 1997 filed by 
         Dynamics with the Commission: 
 
              Condensed Consolidated Balance Sheets  - June 30, 1997 and 
              December 31, 1996 
 
              Condensed Consolidated Statements of Income - Three and Six 
              Months ended June 30, 1997 and 1996 
 
              Condensed Consolidated Statements of Cash Flows - Six Months 
              ended June 30, 1997 and 1996 
 
              Notes to Condensed Consolidated Finan cial Statements - Unaudited 
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                                          3 
<PAGE> 
 
    (b)  Pro Forma Financial Information. 
 
              The following pro forma financial dat a is incorporated herein by  
         reference to the Registration Statement on  Form S-4 of the Company  
         (Registration No. 333-34861) filed with th e Commission on September 3, 
         1997: 
 
              Unaudited Condensed Consolidated Pro Forma Balance Sheet at 
              June 29, 1997 
 
              Unaudited Condensed Consolidated Pro Forma Statement of 
              Operations for the Six Months Ended J une 29, 1997 
 
              Unaudited Condensed Consolidated Pro Forma Statement of 
              Operations for the Year Ended Decembe r 31, 1996 
 
              Notes to Pro Forma Financial Data 
     
    (c)  Exhibits: 
 
      EXHIBIT NUMBER 
         2    Amended and Restated Agreement and Pl an of Merger dated as of May 
              9, 1997, as amended and restated on J uly 17, 1997, as amended, 
              among Dynamics Corporation of America , CTS Corporation and CTS 
              First Acquisition Corp. (the "Merger Agreement") (incorporated by 
              reference to Exhibit 99(c)(6) to CTS Corporation's and CTS First 
              Acquisition Corp.'s Amendment No. 3 t o Schedule 13D, filed with 
              the Commission on July 18, 1997). 
 
         2(a) Amendment dated as of October 15, 199 7 to the Merger Agreement. 
 
         3(a) Articles of Incorporation, as amended  and restated October 16, 
              1997. 
 
         3(b) By Laws, as amended and in effect on October 16, 1997. 
 
                                          4 
<PAGE> 
 
                                      SIGNATURES 
 
    Pursuant to the requirements of the Securities Exchange Act of 1934, the 
registrant has duly caused this report to be signed  on its behalf by the 
undersigned thereunto duly authorized. 
 
 
                                            CTS COR PORATION 
                                            (Regist rant) 
 
 
Date:  October 20, 1997                     By: /s/  Stanley J. Aris   
                                               ---- ---------------- 
                                                 St anley J. Aris 
                                                 Vi ce President - Finance and 
                                                 Ch ief Financial Officer 
 
                                          5 
<PAGE> 
 
                                    EXHIBIT INDEX 
 
 
EXHIBIT 
NUMBER                            DESCRIPTION 
- ------                            ----------- 
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2             Amended and Restated Agreement and Pl an of Merger dated 
              as of May 9, 1997, as amended and res tated on July 17, 
              1997, as amended, among Dynamics Corp oration of 
              America, CTS Corporation and CTS Firs t Acquisition 
              Corp. (incorporated by reference to E xhibit 99(c)(6) to 
              CTS Corporation's and CTS First Acqui sition Corp.'s 
              Amendment No. 3 to Schedule 13D filed  with the 
              Commission on July 18, 1997). 
 
2(a)               Amendment dated October 15, 1997  to the Merger 
                   Agreement, filed herewith. 
 
3(a)               Articles of Incorporation, as am ended and restated 
                   October 16, 1997, filed herewith . 
 
3(b)               By Laws, as amended and in effec t October 16, 1997, 
                   filed herewith. 
 
                                          6 
</TEXT> 
</DOCUMENT> 
<DOCUMENT> 
<TYPE>EX-2.(A) 
<SEQUENCE>2 
<DESCRIPTION>1ST AMENDMENT TO THE RESTATED & AMENDED AGREE POM 
<TEXT> 
 
<PAGE> 
 
 
                                                                    EXHIBIT 2(a) 
 
 
                     FIRST AMENDMENT TO THE AMENDED  AND RESTATED 
                             AGREEMENT AND PLAN OF MERGER 
 
              FIRST AMENDMENT TO THE AMENDED AND RE STATWED AGREEMENT AND PLAN 
    OF MERGER, dated as of October 15, 1997 (the "A mendment"), among CTS 
    Corporation, an Indiana corporation ("Parent"),  CTS First Acquisition 
    Corp., a New York corporation and a wholly owne d subsidiary of Parent 
    ("Sub"), and Dynamics Corporation of America, a  New York corporation (the 
    "Company"). 
 
              WHEREAS, Parent, Sub and the Company have entered into the 
    Amended and Restated Agreement and Plan of Merg er, dated as of May 9, 1997 
    and amended and restated on July 17, 1997 (the "Merger Agreement"), which 
    sets forth the terms and conditions upon which the Company will merge with 
    and into Sub (the "Merger"); 
 
              WHEREAS, Parent, Sub and the Company desire that after the 
    Effective Time of the Merger, the certificate o f incorporation of Sub shall 
    be amended to change the name of Sub to Dynamic s Corporation of America; 
    and 
 
              WHEREAS, Parent, Sub and the Company desire to amend the Merger 
    Agreement to make the change set forth below. 
 
              NOW, THEREFORE, in consideration of t he agreement herein set 
    forth, the parties agree as follows: 
 
              1.   DEFINITIONS. Capitalized terms u sed and not otherwise 
    defined herein shall have the respective meanin gs assigned to them in the 
    Merger Agreement. 
 
              2.   AMENDMENT TO SECTION 2.05 OF THE  MERGER AGREEMENT. 
    Subsection (a) of Section 2.05 is hereby amende d and restated in its 
    entirety to read as follows: 
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              "(a) The certificate of incorporation  of Sub will be the 
         certificate of incorporation of the Surviv ing Corporation, amended to 
         change the name of the Surviving Corporati on to `Dynamics Corporation 
         of America', until thereafter changed or a mended as provided therein 
         or by Law." 
 
<PAGE> 
 
                   IN WITNESS WHEREOF, Parent, Sub and the Company have caused 
         this Amendment to be signed by their respe ctive officers thereunto 
         duly authorized, all as of the date first written above. 
 
 
                                            CTS COR PORATION 
 
 
 
                                            By: /s/  Joseph P. Walker 
                                               ---- ---------------------- 
                                                 Na me: Joseph P. Walker 
                                                 Ti tle: Chairman of the Board, 
                                                        President and Chief 
                                                        Executive Officer 
 
 
                                            CTS FIR ST ACQUISITION CORP. 
 
 
                                            By: /s/  Joseph P. Walker 
                                               ---- ----------------------- 
                                                 Na me:  Joseph P. Walker 
                                                 Ti tle: President 
 
 
                                            DYNAMIC S CORPORATION OF AMERICA 
 
 
 
                                            By: /s/  Andrew Lozyniak 
                                               ---- ------------------------ 
                                                 Na me:  Andrew Lozyniak 
                                                 Ti tle: Chairman of the Board 
                                                        And President 
 
 
 
 
                                          2 
</TEXT> 
</DOCUMENT> 
<DOCUMENT> 
<TYPE>EX-3.(A) 
<SEQUENCE>3 
<DESCRIPTION>ARTICLES OF INCORPORATION 
<TEXT> 
 
<PAGE> 
 
 
                                                                    EXHIBIT 3(a) 
 
 
                                 Amended and Restat ed 
 
                              ARTICLES OF INCORPORA TION 
 
                                          OF 
 
                                   CTS CORPORATION 
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                                      ARTICLE I. 
 
                                        NAME  
 
         The name of the corporation is CTS Corpora tion (the "Corporation"). 
 
                                     ARTICLE II. 
                                            
                                       PURPOSES 
                                            
 
         The purpose for which the Corporation is f ormed is to engage in any 
lawful business or activity for which corporations may be organized under the 
Indiana Business Corporation Law, as amended (the " IBCL"). 
 
 
                                     ARTICLE III. 
                                            
                                  TERM OF EXISTENCE  
                                            
 
    The period during which the Corporation shall c ontinue is perpetually. 
 
 
                                     ARTICLE IV. 
                                            
                         PRINCIPAL OFFICE AND RESID ENT AGENT 
                                            
 
    The post-office address of the principal office  of the Corporation is 905 
West Blvd. North, Elkhart, Indiana; and the name an d post-office address of its 
Resident Agent in charge of such office is Jeannine  M. Davis, 3819 Augusta Lane, 
Elkhart, Indiana. 
 
<PAGE> 
 
                                      ARTICLE V. 
                                            
                               AMOUNT OF CAPITAL ST OCK 
                                            
    The Corporation is authorized to issue two clas ses of capital stock, 
designated Common Stock and Preferred Stock.  The t otal number of shares of 
capital stock that the Corporation is authorized to  issue is 100,000,000 shares, 
consisting of 75,000,000 shares of Common Stock, wi thout par value, and 
25,000,000 shares of Preferred Stock, without par v alue. 
 
 
                                     ARTICLE VI. 
                                            
                                TERMS OF CAPITAL ST OCK 
                                            
 
         (a)  PREFERRED STOCK.  The Preferred Stock  may be issued in one or 
more series.  The Board of Directors of the Corpora tion is authorized to fix the  
designations, powers, preferences, rights, qualific ations, limitations or 
restrictions of each such series by the adoption an d filing in accordance with 
the Indiana Business Corporation Law, before the is suance of any Preferred 
Shares of such series, of an amendment or amendment s to these Articles of 
Incorporation determining the terms of such series (an "Article IV Amendment").  
The authority of the Board of Directors with respec t to each such series will 
include, without limiting the generality of the for egoing, the determination of 
any or all of the following: 
 
              (i)  the number of shares of any seri es and the designation to 
         distinguish the shares of such series from  the shares of all other 
         series; 
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              (ii)  the voting powers, if any, and whether such voting powers 
         are full or limited in such series; 
 
              (iii)  the redemption provisions, if any, applicable to such 
         series, including the redemption price or prices to be paid; 
 
              (iv)  whether dividends, if any, will  be cumulative or 
         noncumulative, the dividend rate of such s eries and the dates and 
         preferences of dividends on such series; 
 
              (v)  the rights of such series upon t he voluntary or involuntary 
         dissolution of, or upon any distribution o f the assets of, the 
         Corporation; 
 
              (vi)  the provisions, if any, pursuan t to which the shares of 
         such series are convertible into, or excha ngeable for, shares of any 
         other class or classes or of any other ser ies of the same or any other 
         class or classes of stock, or any other se curity, of the Corporation 
         or any other corporation or other entity a nd the rates or other 
         determinants of conversion or exchange app licable thereto; 
 
                                          2 
<PAGE> 
 
              (vii) the right, if any, to subscribe  for or to purchase any 
         securities of the Corporation or any other  corporation or other 
         entity; 
 
              (viii)  the provisions, if any, of a sinking fund for such 
         series; and 
 
              (vix)  any other relative, participat ing, optional or other 
         special powers, preferences or rights and qualifications, limitations 
         or restrictions thereof; 
 
    all as may be determined from time to time by t he Board of Directors and 
    stated or expressed in the Article IV Amendment  for such shares of 
    Preferred Stock (collectively, a "Preferred Sto ck Designation"). 
 
              (b)  PREEMPTIVE RIGHTS.  Except as ma y be specified in a 
    Preferred Stock Designation, no holder of any s hare or shares of any class 
    of stock of the Corporation shall have any pree mptive right to subscribe 
    for any shares of stock of any class of the Cor poration now or hereafter 
    authorized or for any securities, warrants or o ptions convertible into or 
    carrying any rights to purchase any shares of s tock of any class of the 
    Corporation now or hereafter authorized, provid ed, however, that no 
    provision of these Articles of Incorporation sh all be deemed to deny to the 
    Board of Directors the right, in its discretion , to grant to the holders of 
    shares of any class of stock at the time outsta nding the right to purchase 
    or subscribe for shares of stock of any class o r any other securities of 
    the Corporation now or hereafter authorized, at  such prices and upon such 
    other terms and conditions as the Board of Dire ctors, in its discretion, 
    may fix. 
 
 
                                     ARTICLE VII. 
 
                            VOTING RIGHTS OF CAPITA L STOCK 
 
    Subject to the rights, if any, of the holders o f any series of Preferred 
Stock to vote under circumstances specified in a Pr eferred Stock designation, 
the holders of the Common Stock, without par value,  shall be entitled to vote at 
all meetings of the shareholders and shall be entit led to cast one vote for each 
share of stock held by them respectively and standi ng in their respective names 
on the books of the Corporation. 
 
 
                                    ARTICLE VIII. 
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                              DATA RESPECTING DIREC TORS 
 
    SECTION 1.  NUMBER.  Subject to the rights, if any, of the holders of any 
series of Preferred Stock to elect additional direc tors of the Board of 
Directors under circumstances specified in a Prefer red Stock Designation, the 
number of the directors of the Corporation will not  be less than three nor more 
than fifteen and will be fixed from time to time in  the manner provided in the 
Bylaws of the Corporation.   
 
                                          3 
<PAGE> 
 
    SECTION 2.  QUALIFICATIONS.  Directors need not  be shareholders of the 
Corporation.  A majority of the Directors at any ti me shall be citizens of the 
United States. 
 
 
                                     ARTICLE IX. 
 
                        PROVISIONS FOR REGULATION O F BUSINESS 
                        AND CONDUCT OF AFFAIRS OF C ORPORATION 
 
    (a)  ISSUANCE OF SHARES.  The Board of Director s is hereby authorized to 
direct the issuance by the Corporation of shares of  Common Stock and Preferred 
Stock at such times, in such amounts, to such perso ns, for such consideration 
and upon such terms and conditions as it may, from time to time, determine, 
subject only to the restrictions, limitations, cond itions and requirements 
imposed by the Indiana Business Corporation Law, ot her applicable laws and these 
Articles of Incorporation. 
 
    (b)  The Corporation shall have power to carry on and conduct its said 
business, or any part thereof, and to have one or m ore officers in the State of 
Indiana, and in the various other states, territori es, colonies and dependencies 
of the United States, in the District of Columbia, and in all or any foreign 
countries; 
 
    (c)  The Corporation reserves the right to take  advantage of the provisions 
of any amendment to The Indiana Business Corporatio n Law, or of any new law 
applicable or relating to corporations formed, orga nized under, or which have 
accepted the provisions of, the law now in force, w hich may hereafter be 
enacted, and all rights granted to, and conferred o n, the shareholders of the 
Corporation, are granted and conferred, subject to this reservation; 
 
    (d)  Annual or special meetings of the sharehol ders of the Corporation may 
be held at the place, either within or without the State of Indiana, which may 
be stated in the notice of said meeting; 
 
    (e)  These Amended and Restated Articles of Inc orporation shall amend and 
supersede and take the place of all heretofore exis ting Articles of 
Incorporation or Articles of Acceptance (and amendm ents thereto) of the 
Corporation. 
 
                                      ARTICLE X. 
 
 
                                      LIABILITY 
 
    To the fullest extent permitted by applicable l aw as then in effect, no 
director or officer shall be personally liable to t he Corporation or any of its 
shareholders for damages for breach of fiduciary du ty as a director or officer, 
except for liability (a) for breach of duty if such  breach constitutes wilful 
misconduct or recklessness or (b) for the payment o f distributions to  
shareholders in violation of Section 23-1-28-3 of t he Indiana Business 
Corporation Law.  Any  
 
                                          4 
<PAGE> 
 
amendment or repeal of, or adoption of any provisio n inconsistent with, this 
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Article X will not adversely affect any right or pr otection existing hereunder, 
or arising out of facts occurring, prior to such am endment, repeal or adoption 
and no such amendment, repeal or adoption will affe ct the legality, validity or 
enforceability of any contract entered into or righ t granted prior to the 
effective date of such amendment, repeal or adoptio n.   
 
 
                                     ARTICLE XI. 
 
                                   INDEMNIFICATION 
 
    Each person who was or is involved in any manne r (including without 
limitation as a party or a witness), or is threaten ed to be made so involved, in 
any threatened, pending or completed action, suit o r proceeding, whether civil, 
criminal, administrative or investigative and wheth er formal or informal, by 
reason of the fact that such person is or was a dir ector or officer of the 
Corporation, or who is or was serving at the reques t of the Board of Directors 
as a director, officer, partner, trustee, employee or agent of another 
corporation or a partnership, joint venture, trust,  employee benefit plan or 
other entity, whether for profit or not for profit,  whether or not the basis of 
such proceeding is alleged action in an official ca pacity while serving as a 
director, officer, employee or agent, will be indem nified by the Corporation to 
the fullest extent to which it is empowered to do s o by the Indiana Business 
Corporation Law, or any other applicable laws, as t he same exists or may 
hereafter be amended (but, in the case of any such amendment, only to the extent 
that such amendment permits the Corporation to prov ide broader indemnification 
rights than such law permitted the Corporation to p rovide prior to such 
amendment) against all expense, liability and loss (including attorneys' fees 
and expenses, judgments, settlements, penalties, fi nes, and excise taxes 
assessed with respect to employee benefit plans) ac tually and reasonably 
incurred or suffered by such person in connection t herewith.  The right of 
indemnification provided in this Article XI (a) wil l not be exclusive of any 
other rights to which any person seeking indemnific ation may otherwise be 
entitled, including without limitation pursuant to any contract approved by a 
majority of the Board of Directors (whether or not the directors approving such  
contract are or are to be parties to such contract or similar contracts), and 
(b) will be applicable to matters otherwise within its scope (with each 
reference in the first sentence of this Article XI to "the Corporation" being 
deemed for purposes of this sentence to include any  domestic or foreign 
predecessor entity of the Corporation in a merger o r other transaction in which 
the predecessor's existence ceased upon consummatio n of the transaction) whether 
or not such matters arose or arise before or after the adoption of this Article 
XI.  Without limiting the generality or the effect of the foregoing, the 
Corporation may adopt Bylaws, or enter into one or more agreements with any 
person, which provide for indemnification greater o r different than that 
provided in this Article XI or the Indiana Business  Corporation Law.  Any 
amendment or repeal of, or adoption of any provisio n inconsistent with, this 
Article XI will not adversely affect any right or p rotection existing hereunder, 
or arising out of facts occurring, prior to such am endment, repeal or adoption 
and no such amendment, repeal or adoption will affe ct the legality, validity or 
enforceability of any contract entered into or righ t granted prior to the 
effective date of such amendment, repeal or adoptio n. 
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                    (As Amended and in Effect on Oc tober 16, 1997) 
 
 
 
                                      ARTICLE I. 
 
                                       OFFICERS 
 
 
    The officers of CTS Corporation (the "Corporati on") shall be a President, 
one or more Vice Presidents, a Secretary, a Treasur er and a Controller.  The 
Board of Directors may also elect one or more Assis tant Secretaries, Assistant 
Treasurers and Assistant Controllers, and such othe r officers as may be 
determined, from time to time, by the Board of Dire ctors. 
 
    The President shall be a director of the Corpor ation.  Any offices, other 
than those of President and Secretary, may be held by the same person. 
 
    The officers of the Corporation shall be electe d by the Board of Directors 
at the annual meeting of the Board of Directors for  the term of one year and 
until their successors have been elected and qualif ied.  Any vacancy occurring 
among the above offices may be filled for the remai nder of the term by the Board 
of Directors at any regular or special meeting, and  officers so elected shall 
hold office until the next annual meeting of the Bo ard of Directors and until 
their successors have been elected and qualified. 
 
 
                                     ARTICLE II. 
 
                           BOARD OF DIRECTORS ORGAN IZATION 
 
    SECTION 1.  The Board of Directors shall elect,  from the members of the 
Board of Directors who are not officers of the Corp oration, an Audit Committee 
consisting of not less than three members.  The mem bers of the Audit Committee 
shall be elected at each annual meeting of the Boar d of Directors to serve, 
while qualified, at the pleasure of the Board of Di rectors, or if longer, for 
one year and until their successors have been elect ed and qualified. 
 
    The Audit Committee shall be responsible direct ly to the Board of Directors 
and, in addition to such authority and duties speci fically delegated by the 
Board of Directors, shall have  
 
<PAGE> 
 
the authority to review the conduct and the report of the independent financial 
audit of the Corporation and shall report to the Bo ard of Directors the 
findings, conclusions and recommendations of the Au dit Committee regarding the 
conduct and report of the independent financial aud it. 
 
    Unless the Board of Directors designates a Chai rman, a majority of the 
members of the Audit Committee may designate one me mber of the Audit Committee  
as Chairman of the Audit Committee to preside at al l meetings of the Audit 
Committee. 
 
    SECTION 2.  The Board of Directors shall elect from members of the Board of 
Directors, who are not officers of the Corporation,  a Compensation Committee 
consisting of not less than three members. The memb ers of the Compensation 
Committee shall be elected at each annual meeting o f the Board of Directors to 
serve, while qualified, at the pleasure of the Boar d of Directors, or if longer, 
for one year and until their successors have been e lected and qualified. 
 
    The Compensation Committee shall be responsible  directly to the Board of 
Directors and, in addition to such authority and du ties specifically delegated 
by the Board of Directors, shall have authority to review, and make 
recommendations to the Board of Directors regarding  the compensation, including 
fringe benefits and stock options, for the officers  of the Corporation. 
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    Unless the Board of Directors designates a Chai rman, a majority of the 
members of the Compensation Committee may designate  one member of the  
Compensation Committee as Chairman of the Compensat ion Committee to preside at 
all meetings of the Compensation Committee. 
 
    SECTION 3.  The Board of Directors shall design ate from members of the 
Board of Directors, a Chairman of the Board, who sh all preside at meetings of 
shareholders and of the Board of Directors unless t he Chairman shall designate 
an officer or other director of the Corporation to do so.  The Chairman of the 
Board shall have such additional authority as grant ed by the Board of Directors 
and shall perform such other duties as are assigned  from time to time by the 
Board of Directors. 
 
 
                                     ARTICLE III. 
 
                                  CORPORATE OFFICER S 
 
    SECTION 1.  The President shall exercise specif ic authority and supervision 
over, and shall be responsible for the direction of , the business and affairs of 
the Corporation, subject to the direction of the Bo ard of Directors.  In 
addition, the President may be designated the Chief  Executive Officer and, if 
so, shall have the additional authority and duties and responsibilities 
specified in these Bylaws.  The President shall als o perform such other duties 
as may be assigned from time to time, by the Board of Directors.  The President 
shall perform all the duties of the Chairman of the  Board in the absence or 
during any disability of the Chairman. 
 
<PAGE> 
 
    SECTION 2.  The Board of Directors shall design ate the Chairman of the 
Board or the President as the Chief Executive Offic er of the Corporation.  In 
addition to other duties as an officer, the Chief E xecutive Officer shall 
exercise general authority and supervision over, an d shall be responsible for, 
management of the business and affairs of the Corpo ration, subject to the  
direction of the Board of Directors. 
 
    The Chief Executive Officer shall determine the  organization of the 
officers of the Corporation, shall designate to who m such officers shall report 
and be responsible, and subject to the direction of  the Board of Directors shall 
determine their respective duties and responsibilit ies. 
 
    SECTION 3.  Each Vice President shall perform s uch duties as may be 
assigned from time to time by the President and sha ll report to and be 
responsible to such officer as the President shall designate.  Each Vice 
President shall also have such additional authority  and shall perform such other 
duties assigned from time to time, by the Board of Directors. 
 
    The Board of Directors may designate a word or words to be placed before or 
after the title of Vice President to indicate organ izational or functional 
authority or duty. 
 
    SECTION 4.  The Secretary shall attend all meet ings of the shareholders and 
Board of Directors and all committees, and shall ke ep minutes of each meeting.  
The Secretary shall give proper notice of all meeti ngs of shareholders, 
directors and committees, required in these Bylaws.   The Secretary shall 
maintain proper records of ownership and transfer o f the stock of the  
Corporation. The Secretary shall have the custody o f, and affix, the seal of the 
Corporation and perform such other duties as may be  assigned from time to time 
by the Board of Directors. 
 
    SECTION 5.  The Vice President Finance/Chief Fi nancial Officer, shall be 
responsible for the financial affairs of the Corpor ation, shall submit to the 
annual meeting of shareholders a statement of the f inancial condition of the 
Corporation, and whenever required by the Board of Directors, shall give account 
of all transactions and of the financial condition of the Corporation. The 
Treasurer shall report to the Vice President Financ e/Chief Financial Officer.  
The Treasurer shall establish and maintain appropri ate banking relations and 
arrangements on behalf of the Corporation.  The Tre asurer shall receive and have 
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custody of, and shall disburse, all moneys of the C orporation, and in the name 
of the Corporation, shall deposit all moneys in, an d disburse all moneys from, 
such bank, or banks, as the Board of Directors shal l designate, from time to 
time, as the depositories of the Corporation.  The Treasurer shall perform such 
other duties and render such services for, and on b ehalf of, the Corporation as 
may be assigned from time to time by the Vice Presi dent Finance, Chief Financial  
Officer. 
 
    SECTION 6.  The Controller shall be the account ing officer of the 
Corporation and shall formulate accounting procedur es to record expenses, 
losses, gains, assets and liabilities of the Corpor ation, to report and 
interpret results of operations of the Corporation and to assure protection of 
the assets of the Corporation.  The Controller shal l prepare and submit to the 
Board of Directors and the Chief Executive Officer such periodic balance sheets, 
profit and loss statements and other financial stat ements as may be required to 
keep such persons currently  
 
                                          3 
<PAGE> 
 
informed of the operations and the financial condit ion of the Corporation.  The 
Controller shall perform such other duties assigned  from time to time by the 
Chief Executive Officer. 
 
    SECTION 7.  The Assistant Secretary or Secretar ies, Assistant Treasurer or 
Treasurer or Treasurers, and the Assistant Controll er or Controllers shall 
perform the duties of the Secretary, of the Treasur er, and of the Controller, 
respectively, in the absence of those officers and shall have such further 
authority and perform such other duties as may be a ssigned. 
 
 
                                     ARTICLE IV. 
 
                             DUTIES OF OFFICERS DEL EGATED 
 
    In the absence or disability of any officer of the Corporation, the Board 
of Directors may delegate the powers and duties of any such officer to any other 
officer or director of the Corporation for such per iod of time as said Board of 
Directors may determine. 
 
 
                                      ARTICLE V. 
 
                                        BONDS 
 
    The Board of Directors or the Chief Executive O fficer may require any 
officer, agent, or employee of the Corporation to f urnish the Corporation a bond 
for the faithful performance of duties and for the accounting of all moneys, 
securities, records, or other property of the Corpo ration coming into the hands 
of such agent or employee. 
 
 
                                     ARTICLE VI. 
 
                               MEETINGS OF SHAREHOL DERS 
 
    SECTION 1.  Meetings of the shareholders of the  Corporation shall be held 
at the place, either within or without the State of  Indiana, stated in the 
notice of said meeting. 
 
    SECTION 2.  The annual meeting of shareholders of the Corporation shall be 
held on the last Friday in April of each year or at  such other time established 
for such meeting by 80% of the directors. 
 
    SECTION 3.  A complete list of the shareholders  entitled to vote at any 
shareholders' meeting, arranged in alphabetical ord er and containing the address 
and number of shares of stock so held by each share holder who is entitled to 
vote at said meeting, shall be prepared by the Secr etary and shall be subject to 
the inspection by any shareholder at the time and p lace of an annual meeting and 
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at the principal office of the Corporation for five  (5) days prior thereto. 
 
                                          4 
<PAGE> 
 
    SECTION 4.  At all shareholders' meetings a quo rum shall consist of a 
majority of all of the shares of stock outstanding and entitled by the Articles  
of Incorporation to vote on the business to be tran sacted at said meeting, but a 
meeting composed of less than a quorum may adjourn the meeting from day to day  
thereafter or until some future time. 
 
    SECTION 5.  At the annual meeting of the shareh olders, there shall be 
elected, by plurality vote, a Board of Directors, w ho shall hold office until 
the next annual meeting of shareholders and until t heir successors have been 
elected and qualified. 
 
    SECTION 6.  At all shareholders' meetings, each  shareholder shall be 
entitled to one (1) vote in person or by proxy for each share of common stock 
registered in the shareholder's name on the books o f the Corporation as of the 
record date which shall be as fixed by the Board of  Directors and entitled, by 
the Articles of Incorporation, to vote on the busin ess to be transacted at said 
meeting.  
 
    SECTION 7.  The shareholders may be represented  at any meeting thereof by 
their duly appointed Attorney-in-Fact provided the proxy so appointing said 
Attorney-in-Fact shall be filed with the Secretary prior to the meeting. 
 
    SECTION 8.  Special meetings of the shareholder s of the Corporation may be 
called by the Chairman of the Board, by the Preside nt, by the Board of 
Directors, or by the shareholders holding not less than one-fourth of all of the 
shares of stock outstanding and entitled, by the Ar ticles of Incorporation, to 
vote on the business to be transacted at said speci al meeting whenever in the 
opinion of such person or body such meeting is nece ssary. 
 
    Whenever a special meeting of the shareholders shall be called by the 
shareholders, the call shall be delivered to the Se cretary who shall issue the 
notice of said special meeting which is required to  be given. 
 
    SECTION 9.  Written notice of each meeting of t he shareholders shall be 
given by the Secretary to each shareholder of recor d at least ten (10) days 
prior to the time fixed for the holding of such mee ting; said notice shall state 
the place, day and hour and the purpose for which s aid meeting is called, and 
said notice shall be addressed to the last known pl ace of residence of each 
shareholder as shown by the stock books of the Corp oration.  The ten (10) days 
shall be computed from the date upon which said not ice is deposited in the 
mails.  
 
    SECTION 10.  Notice of any shareholders' meetin g may be waived in writing 
by any shareholder if the waiver sets forth in reas onable detail the purpose or 
purposes for which the meeting is called and the ti me and place thereof. 
 
    SECTION 11.  No shares of stock shall be voted at any annual or special 
meeting of shareholders upon which any installment is due and unpaid, which are  
owned by the Corporation. 
 
                                          5 
<PAGE> 
 
                                     ARTICLE VII. 
 
                                      DIRECTORS 
 
    SECTION 1.   The property and business affairs of the Corporation shall be 
managed under the direction of the Board of Directo rs.  Directors shall be  
elected by a plurality vote at the annual meeting o r a special meeting of the 
shareholders and shall hold office for a term of on e year or until their 
successors are elected and qualified.  In case of t he failure to hold the annual 
meeting on the date fixed herein for the same to be  held, the directors shall  
hold over until the next annual meeting, unless pri or to said meeting a special 
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meeting of the shareholders for the purpose of elec ting directors has been held.  
Subject to the rights, if any, of any series of Pre ferred Stock to elect 
additional directors under circumstances specified in the Articles of 
Incorporation and to the minimum and maximum number  of authorized directors 
provided in the Articles of Incorporation, the auth orized number of directors 
will be as determined from time to time by the Boar d of Directors.  If no 
determination of the number of directors has been m ade by the Board of 
Directors, the number of directors shall be seven. 
 
    SECTION 2.  Any vacancy occurring in the Board of Directors caused by 
resignation, death or other incapacity, shall be fi lled by majority vote of the 
remaining members of the Board until the next annua l meeting of shareholders; 
provided, however, that if the vote of the remainin g members of the Board of 
Directors shall result in a tie, such vacancy shall  be filled by the 
shareholders at the next annual meeting of the shar eholders or at a special 
meeting of the shareholders called for that purpose .  
 
    SECTION 3.  Any vacancy occurring in the Board of Directors, caused by an 
increase in the number of directors, shall be fille d by a majority vote of the 
members of the Board until the next annual meeting of shareholders; provided,  
however, that if the vote of the members of the Boa rd of Directors shall result 
in a tie, such vacancy shall be filled by the share holders at the next annual 
meeting of the shareholders or at a special meeting  of the shareholders called  
for that purpose. 
 
    SECTION 4.  A person shall not be nominated, st and for election or be 
elected as a director of the Corporation who (I) at  the time of his election 
shall be seventy (70) years of age or older, (ii) h as retired from employment by 
the Corporation and is sixty-five (65) years of age  or older or (iii) has 
retired from active business and professional vocat ions. 
 
 
                                    ARTICLE VIII. 
 
                                MEETINGS OF DIRECTO RS 
 
    SECTION 1.  Following the annual meeting of sha reholders, the annual 
meeting of the Board of Directors shall be held wit hout notice, each and every  
year hereafter, at the time and place determined by  the directors. 
 
                                          6 
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    SECTION 2.  Regular meetings of the Board of Di rectors shall be held 
without notice at 9:00 A.M. on the last Friday of F ebruary, June, August, 
October and December at the offices of the Corporat ion, unless another time and 
place is designated. 
 
    SECTION 3.  Special meetings of the Board of Di rectors may be called by the 
Chairman of the Board, by the President, or by thre e (3) members of the Board of 
Directors on three (3) days' notice by mail, or an twenty-four (24) hours' 
notice by telegraph, telephone, facsimile or other similar medium of 
communication to each director, which notice shall be addressed to the last 
known place of business or residence of each direct or, and said meetings may be 
held either at the office of the Corporation or at such other place as may be 
designated in the notice of said meeting. 
 
    Whenever a special meeting of the Board of Dire ctors shall be called, in 
accordance with the provision of this section, by m embers of the Board of 
Directors, the call shall be in writing, signed by said directors and delivered 
to the secretary who shall thereupon issue the noti ce calling said meeting. 
 
    SECTION 4.  Not less than one-half at the whole  Board of Directors, shall 
constitute a quorum for the transaction of any busi ness except the filling of 
vacancies, but a smaller number may adjourn, from t ime to time, until a future 
date or until a quorum is secured. 
 
    For the purpose only of filling a vacancy or va cancies in the Board of 
Directors, a quorum shall consist of a majority of the whole Board of Directors, 
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less the vacancy or vacancies therein. 
 
    The act of a majority at the directors present at a duly called, at which a 
quorum is present shall be the act of the Board of Directors. 
 
 
                                     ARTICLE IX. 
 
                            Compensation of Directo rs and 
                               MEMBERS OF COMMITTEE S      
 
    The members of the Board of Directors and membe rs of committees of the 
Corporation, who are not salaried employees of the Corporation, shall receive 
such compensation for their services to be rendered  as members of the Board of 
Directors, or of committees, as may, from time to t ime, be fixed by the Board of 
Directors and the compensation so fixed shall conti nue to be payable until the 
Board of Directors shall have thereafter fixed a di fferent compensation, which 
it may do at any annual, regular or special meeting . 
 
 
                                      ARTICLE X. 
 
                                CERTIFICATES OF STO CK 
 
                                          7 
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    SECTION 1.  Certificates of stock shall be issu ed to those legally entitled 
thereto, as may be shown by the books of the Corpor ation, and shall be signed by 
the President and attested by the Secretary. 
 
    SECTION 2.  The Corporation may appoint one or more transfer agents and/or 
registrars to issue, countersign, register, and tra nsfer certificates 
representing its capital stock and signatures of th e Corporation's officers and 
of the transfer agents on stock certificates may be  facsimiles.  Upon surrender 
to the Corporation or the transfer agent of the Cor poration of a certificate for 
shares duly endorsed or accompanied by proper evide nce of succession, assignment 
or authority to transfer, it shall be the duty of t he Corporation to issue a new 
certificate to the person entitled thereto, cancel the old certificate and 
record the transaction on its books. 
 
    SECTION 3.  The holder of any stock of the Corp oration shall immediately 
notify the Corporation of any loss, theft, destruct ion or mutilation of the 
certificate for any such stock.  A new certificate or certificates shall be 
issued upon the surrender of the mutilated certific ate or, in case of loss, 
theft, or destruction, upon (I) delivery of an affi davit or affirmation, and 
(ii) delivery of a bond in such sum and in such for m and with such surety or 
sureties as the Board of Directors (by general or s pecific resolutions) or the 
President may approve, indemnifying the Corporation  against any claim with 
respect to the certificate or certificates alleged to have been lost, stolen or 
destroyed. However, the Board may, in its discretio n, refuse to issue new 
certificate or certificates, save upon the order of  some Court having 
jurisdiction in such matters. 
 
 
                                     ARTICLE XI. 
 
                                  TRANSFER OF STOCK  
 
    SECTION 1.  The stock transfer books of the Cor poration may from time to 
time be closed by order of the Board of Directors f or any lawful purpose and for 
such period consistent with law, but not exceeding thirty (30) days at any one 
time, as the Board of Directors may deem advisable.   In lieu of closing the 
stock transfer books as aforesaid, the Board of Dir ectors may, in its 
discretion, fix in advance a date not exceeding fif ty (50) days or less than ten 
(10) days next preceding the date of any meeting of  shareholders or the date for 
the payment of any dividend or the date for the all otment of rights or the date 
when any change or conversion or exchange of capita l stock shall go into effect, 
as the record date for the determination of the sha reholders entitled to notice 
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of and to vote at any such meeting or entitled to r eceive any such dividend or 
to any such allotment of rights or to exercise the rights of any such change, 
conversion or exchange of capital stock; and, in su ch case, only such 
shareholders as shall be shareholders of record at the close of business on the 
date so fixed shall be entitled to notice of and to  vote at such meeting or to 
receive such payment of dividend or to receive such  allotment of rights or to 
exercise such rights as the case may be, notwithsta nding any transfer of stock 
on the books of the Corporation after such record d ate fixed as aforesaid.  In 
the event the Board of Directors fails to fix in ad vance the record date for the 
determination of the shareholders entitled to notic e of and to vote at any 
meeting, no share of stock transferred on the books  of the corporation within  
ten (10) days next preceding the date of a meeting shall be voted at such 
meeting.  
 
                                          8 
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    SECTION 2.  The Corporation shall be entitled t o treat the holder of record 
of any share or shares of stock as the legal owner thereof and accordingly shall 
not be bound to recognize any equitable claim to or  interest in such share or 
shares on the part of any other person whether or n ot it shall have express or 
other notice thereof, save as expressly provided in  the laws of the State of 
Indiana. 
 
    SECTION 3.  The assignment of any certificate o f stock shall constitute an 
assignment to the assignee of the shares so assigne d and of all dividends on the 
shares assigned which are declared payable as of a record date subsequent to the 
date the assignment is recorded on the stock record  books of the Corporation. 
 
 
                                     ARTICLE XII. 
 
                                     FISCAL YEAR 
 
    The fiscal year of the Corporation shall corres pond to the calendar year. 
 
 
                                    ARTICLE XIII. 
 
                                   CHECKS FOR MONEY  
 
 
    All checks, drafts or other orders for the paym ent of funds of the 
Corporation shall be signed by either the Chairman of the Board, the President, 
or the Treasurer, or by such other individual or in dividuals as may hereafter, 
from time to time, be designated by the Board of Di rectors.  No check, draft or 
other order for the payment of funds of the Corpora tion shall be signed in 
blank, either as to the amount of the check, draft or other order, or as to the 
name of the payee. 
 
 
                                     ARTICLE XIV. 
 
                                      DIVIDENDS 
 
    The Board of Directors may declare and pay divi dends out of the unreserved 
and unrestricted earned surplus of the Corporation.  Dividends may be declared at 
any annual, regular or special meeting of the Board  of Directors.  Dividends may 
be paid in cash, in property or in the shares of th e capital stock of the 
Corporation, as provided by the Articles of Incorpo ration and the laws of the 
State of Indiana. 
 
                                          9 
<PAGE> 
 
                                     ARTICLE XV. 
 
                                       NOTICES 
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    SECTION 1.  A notice required to be given under  the provisions of these 
Bylaws to any shareholder, director, officer and me mber of any committee shall 
not be construed to mean personal notice but may be  given in writing by 
depositing the same in a post office or letter box in a postpaid sealed wrapper 
addressed to such shareholder, director, officer an d member of any committee at 
such address as appears upon the books of the Corpo ration, and such notice shall 
be deemed to be given at the time when the same sha ll be thus mailed. 
 
    SECTION 2.  Any shareholder, director, officer and member of any committee 
may waive, in writing, any notice required to be gi ven by these Bylaws, either  
before or after the time said notice should have be en issued. 
 
 
                                     ARTICLE XVI. 
 
                               COMPENSATION OF OFFI CERS 
 
    The officers of the Corporation shall receive s uch compensation for their 
services as may, from time to time, be fixed by the  Board of Directors, and the 
compensation so fixed shall continue to be payable until the Board of Directors 
shall have fixed a different compensation, which it  may do at any annual, 
regular, or special meeting. 
 
 
                                    ARTICLE XVII. 
 
                                    CORPORATE SEAL 
 
    The seal of the Corporation shall be a plain ci rcular disk having engraved 
thereon, near the outer edge thereof, at least the words, "CTS Corporation" and 
in the center thereof the word, "Seal". 
 
 
                                    ARTICLE XVIII. 
 
                                   INDEMNIFICATION 
 
    SECTION 1.   GENERAL.  Without limiting the gen erality or effect of Article 
XI of the Articles of Incorporation, the Corporatio n shall, to the fullest 
extent to which it is empowered to do so by the Ind iana Business Corporation Law 
(hereinafter the "IBCL"), or any other applicable l aws, as the same exists or 
may hereafter be amended (but, in the case of any s uch amendment, only to the  
extent that such amendment permits the Corporation to provide broader 
indemnification rights than such law permitted the Corporation to provide prior 
to such amendment), indemnify and hold harmless any  person who was or is 
involved in any manner (including without limitatio n as a party or a witness),  
 
                                          10 
<PAGE> 
 
or is threatened to be made so involved, in any thr eatened, pending or completed 
action, suit or proceeding, whether civil, criminal , administrative or 
investigative and whether formal or informal (herei nafter a "proceeding"), by 
reason of the fact that such person is or was a dir ector or officer of the 
Corporation, or who is or was serving at the reques t of the Board of Directors 
as a director, officer, partner or trustee of anoth er corporation or a 
partnership, joint venture, trust, employee benefit  plan or other entity, 
whether for profit or not for profit, (any such per son hereinafter an 
"indemnitee"), whether or not the basis of such pro ceeding is alleged action in 
an official capacity while serving as a director, o r officer, against all 
expense, liability and loss (including attorneys' f ees and expenses, judgments, 
settlements, penalties, fines, and excise taxes ass essed with respect to 
employee benefit plans) actually and reasonably inc urred or suffered by such 
person in connection therewith; provided, however, that, except as provided in 
Section 3 of this Article XVIII with respect to pro ceedings to enforce rights to 
indemnification, the Corporation shall indemnify an y such indemnitee in 
connection with a proceeding (or part thereof) init iated by such indemnitee only 
if such proceeding (or part thereof) was authorized  by the Board of Directors of 
the Corporation.  
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         SECTION 2.  RIGHT TO ADVANCEMENT OF EXPENS ES.  The right to 
indemnification conferred in Article XVIII shall in clude the right to be paid by 
the Corporation the expenses (including, without li mitation, attorneys' fees and 
expenses) incurred in defending any such proceeding  in advance of its final 
disposition (hereinafter an "advancement of expense s"); provided, however, that, 
if the IBCL so requires, an advancement of expenses  incurred by an indemnitee in 
his or her capacity as a director or officer (and n ot in any other capacity in 
which service was or is rendered by such indemnitee , including, without 
limitation, service to an employee benefit plan) sh all be made only upon 
delivery to the Corporation of an undertaking (here inafter an "undertaking"), by 
or on behalf of such indemnitee, to repay all amoun ts so advanced if it shall 
ultimately be determined by final judicial decision  from which there is no 
further right to appeal (hereinafter a "final adjud ication") that such 
indemnitee is not entitled to be indemnified for su ch expenses under this 
Section 2 or otherwise. 
     
         The rights to indemnification and to the a dvancement of expenses 
conferred in Article XVIII shall be contract rights  and such rights shall 
continue as to an indemnitee who has ceased to be a  director or officer and 
shall inure to the benefit of the indemnitee's heir s, executors and 
administrators.  For purposes of Article XVIII, ref erences to "the Corporation" 
shall include any domestic or foreign predecessor e ntity of the Corporation in a 
merger or other transaction in which the predecesso r's existence ceased upon  
consummation of the transaction. 
 
         SECTION 3.  RIGHT OF INDEMNITEE TO BRING S UIT.  If a claim under 
Section 1 or Section 2 of this Article XVIII is not  paid in full by the 
Corporation within 60 calendar days after a written  claim has been received by 
the Corporation, except in the case of a claim for an advancement of expenses, 
in which case the applicable period shall be 20 cal endar days, the indemnitee 
may at any time thereafter bring suit against the C orporation to recover the  
unpaid amount of the claim.  If successful in whole  or in part in any such suit, 
or in a suit brought by the Corporation to recover an advancement of expenses 
pursuant to the terms of an undertaking, the indemn itee shall be entitled to be 
paid also the expense of prosecuting or defending s uch suit.  In (i) any suit 
brought by the indemnitee to enforce a right to ind emnification hereunder (but 
not in a suit brought by the indemnitee to enforce a right to an advancement of 
expenses) it shall be a defense that, and (ii) any suit brought by the 
Corporation to recover an advancement of expenses p ursuant to the terms of an 
undertaking,  
 
                                          11 
<PAGE> 
 
the Corporation shall be entitled to recover such e xpenses upon a final 
adjudication that, the indemnitee has not met any a pplicable standard for 
indemnification set forth in the IBCL.  Neither the  failure of the Corporation 
(including its Board of Directors, independent lega l counsel or shareholders) to 
have made a determination prior to the commencement  of such suit that 
indemnification of the indemnitee is proper in the circumstances because the 
indemnitee has met the applicable standard of condu ct set forth in the IBCL, nor 
an actual determination by the Corporation (includi ng its Board of Directors, 
independent legal counsel or shareholders) that the  indemnitee has not met such 
applicable standard of conduct, shall create a pres umption that the indemnitee 
has not met the applicable standard of conduct or, in the case of such a suit 
brought by the indemnitee, be a defense to such sui t.  In any suit brought by 
the indemnitee to enforce a right to indemnificatio n or to an advancement of 
expenses hereunder, or brought by the Corporation t o recover an advancement of 
expenses pursuant to the terms of an undertaking, t he burden of proving that the 
indemnitee is not entitled to be indemnified, or to  such advancement of 
expenses, under this Article XVIII or otherwise sha ll be on the Corporation. 
 
         SECTION 4.  NON-EXCLUSIVITY OF RIGHTS.  Th e rights to indemnification 
and to the advancement of expenses conferred in thi s Article XVIII shall not be 
exclusive of any other right which any person may h ave or hereafter acquire 
under any statute, the Corporation's Articles of In corporation, Bylaws, 
agreement, vote of shareholders or disinterested di rectors or otherwise. 
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         SECTION 5.  INSURANCE.  The Corporation ma y maintain insurance, at its 
expense, to protect itself and any director, office r, employee or agent of the 
Corporation or another corporation, partnership, jo int venture, trust or other 
enterprise against any expense, liability or loss, whether or not the 
Corporation would have the power to indemnify such person against such expense, 
liability or loss under the IBCL. 
 
         SECTION 6.  VESTED RIGHT TO INDEMNIFICATIO N.  The right of any 
individual to indemnification under this Article XV III shall vest at the time of 
occurrence or performance of any event, act or omis sion giving rise to any 
Proceeding and once vested, shall not later be impa ired as a result of any 
amendment, repeal, alteration or other modification  of any or all of these 
Bylaws. Notwithstanding the foregoing, the indemnif ication afforded under this 
Article XVIII shall be applicable to all alleged pr ior acts or omissions of any 
individual seeking indemnification hereunder, regar dless of the fact that such 
alleged acts or omissions may have occurred prior t o the adoption of these 
Bylaws, and to the extent such prior acts or omissi ons cannot be deemed to be 
covered by these Bylaws, the right of any individua l to indemnification shall be 
governed by the indemnification provisions in effec t at the time of such prior 
acts or omissions. 
 
         SECTION 7.  INDEMNIFICATION OF EMPLOYEES A ND AGENTS OF THE 
CORPORATION.  The Corporation may, to the extent au thorized from time to time by 
the Board of Directors, grant rights to indemnifica tion and to the advancement 
of expenses to any employee or agent of this corpor ation, or to any individual 
who is or was serving at the request of the Board o f Directors as an employee or 
agent of another corporation or a partnership, join t venture, trust, employee 
benefit plan or other entity, whether for profit or  not for profit, to the 
fullest extent of the provisions of these Bylaws wi th respect to the 
indemnification and advancement of expenses of dire ctors and officers of this 
corporation.     
 
 
                                          12 
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         SECTION 8.  BUSINESS EXPENSE.  Any payment s made to any indemnified 
party under these Bylaws or under any other right t o indemnification shall be 
deemed to be an ordinary and necessary business exp ense of the Corporation, and 
payment thereof shall not subject any person respon sible for the payment, or the 
Board, to any action for corporate waste or to any similar action. 
 
         SECTION 9.  SEVERABILITY.  If any provisio n or provisions of Article 
XVIII is or are held to be invalid, illegal, or une nforceable for any reason 
whatsoever: (i) the validity, legality, and enforce ability of the remaining 
provisions of such Article (including without limit ation all portions of any 
paragraph of such Article containing any such provi sion held to be invalid, 
illegal, or unenforceable, that are not themselves invalid, illegal, or 
unenforceable) will not in any way be affected or i mpaired thereby and (ii) to 
the fullest extent possible, the provisions of such  Article (including without 
limitation all portions of any paragraph of such Ar ticle containing any such 
provision held to be invalid, illegal, or unenforce able, that are not themselves 
invalid, illegal, or unenforceable) will be constru ed so as to give effect to 
the intent manifested by the provision held invalid , illegal, or illegal, or 
unenforceable. 
 
 
                                     ARTICLE XIX. 
 
                                      AMENDMENTS 
 
    SECTION 1.   These Bylaws may be amended, alter ed, repealed, or added to at 
any annual or regular meeting of the directors, or at any special meeting 
thereof. 
 
    SECTION 2.   No amendment, alteration or additi on to these Bylaws shall 
become effective unless the same is adopted by the affirmative vote of a 
majority of the members of the Board of Directors.  
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                                     ARTICLE XX. 
 
                              CONTROL SHARE ACQUISI TIONS 
 
    As provided for in Section 5 thereof, Chapter 4 2 of the Indiana Business 
Corporation Law, relating to control share acquisit ions, shall not apply to 
control share acquisitions of shares of the corpora tion made after March 3, 
1987.  
 
 
                                          13 
</TEXT> 
</DOCUMENT> 
</SEC-DOCUMENT> 
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  BUSINESS PHONE:  2192937511 
</SEC-HEADER> 
<DOCUMENT> 
<TYPE>SC 13D/A 
<SEQUENCE>1 
<DESCRIPTION>SCHEDULE 13D/A 
<TEXT> 
 
 
                                 UNITED STATES 
                       SECURITIES AND EXCHANGE COMM ISSION 
                             WASHINGTON, D.C. 20549  
 
                                ----------------- 
 
                                  SCHEDULE 13D 
 
                               (AMENDMENT NO. 3)* 
 
                    UNDER THE SECURITIES EXCHANGE A CT OF 1934 
 
                        Dynamics Corporation of Ame rica 
- ------------------------------------------------- ------------------------------- 
                                (Name of Issuer) 
 
 
                     Common Stock, par value $.10 p er share 
- ------------------------------------------------- ------------------------------- 
                         (Title of Class of Securit ies) 
 
 
                                   268039104 
- ------------------------------------------------- ------------------------------- 
                                 (CUSIP Number) 
 
 
                                Joseph P. Walker 
                              Chairman, President 
                          and Chief Executive Offic er 
                                CTS Corporation 
                            905 West Boulevard Nort h 
                             Elkhart, Indiana 46314  
                                 (219) 326-3939 
- ------------------------------------------------- ------------------------------- 
                 (Name, Address and Telephone Numbe r of Person 
                Authorized to Receive Notices and C ommunications) 
 
 
                                 July 17, 1997 
- ------------------------------------------------- ------------------------------- 
            (Date of Event which Requires Filing of  This Statement) 
 
   If the filing person has previously filed a stat ement on Schedule 13G to 
report the acquisition which is the subject of this  Schedule 13D, and is filing 
this schedule because of Rule 13d-1(b)(3) or (4), c heck the following box |_|. 
 
   Note: Six copies of this statement, including al l exhibits, should be filed 
with the Commission. See Rule 13d-1(a) for other pa rties to whom copies are to 
be sent. 
 
- ---------- 
*  The remainder of this cover page shall be filled  out for a reporting person's 
   initial filing on this form with respect to the subject class of securities, 
   and for any subsequent amendment containing info rmation which would alter 
   disclosures provided in a prior cover page. 
 
   The information required on the remainder of thi s cover page shall not be 
deemed to be filed for the purpose of Section 18 of  the Securities Exchange 
Act of 1934 (Act) or otherwise subject to the liabi lities of that section of 
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the Act but shall be subject to all other provision s of the Act (however, see 
the Notes). 
<PAGE> 
 
          
                                 SCHEDULE 13D 
CUSIP No. 268039104 
- ------------------------------------------------- ------------------------------- 
1     Name of Reporting Person 
      S.S. or I.R.S. Identification No. of Above Pe rson 
 
      CTS Corporation 
      35-0225010 
- ------------------------------------------------- ------------------------------- 
2     Check the Appropriate Box If a Member of a Gr oup*                  a.  |_| 
                                (See Item 6)                             b.  |X| 
- ------------------------------------------------- ------------------------------- 
3     SEC Use Only 
 
- ------------------------------------------------- ------------------------------- 
4     Source of Funds* 
 
      BK, WC 
- ------------------------------------------------- ------------------------------- 
5     Check Box If Disclosure of Legal Proceedings Is Required Pursuant to Item 
      2(d) or 2(e) |_| 
 
- ------------------------------------------------- ------------------------------- 
6     Citizenship or Place of Organization 
 
      Indiana 
- ------------------------------------------------- ------------------------------- 
                  7     Sole Voting Power 
  Number of        
   Shares               100 
Beneficially            --------------------------- ----------------------------- 
  Owned By        8     Shared Voting Power      
    Each                                         
  Reporting             1,215,164 
   Person               --------------------------- ----------------------------- 
    With          9     Sole Dispositive Power   
                                                          
                        100 
                        --------------------------- ----------------------------- 
                  10    Shared Dispositive Power 
                                                 
                        1,215,164 
- ------------------------------------------------- ------------------------------- 
11    Aggregate Amount Beneficially Owned by Each R eporting Person 
 
      1,215,164 
- ------------------------------------------------- ------------------------------- 
12    Check Box If the Aggregate Amount in Row (11)  Excludes Certain Shares* |_| 
 
 
- ------------------------------------------------- ------------------------------- 
13    Percent of Class Represented By Amount in Row  (11) 
 
      31.7% 
- ------------------------------------------------- ------------------------------- 
14    Type of Reporting Person* 
 
      CO 
- ------------------------------------------------- ------------------------------- 
 
                     *SEE INSTRUCTIONS BEFORE FILLI NG OUT! 
<PAGE> 
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                                 SCHEDULE 13D 
CUSIP No. 268039104 
- ------------------------------------------------- ------------------------------- 
1     Name of Reporting Person 
      S.S. or I.R.S. Identification No. of Above Pe rson 
 
      CTS First Acquisition Corp. 
      EIN applied for 
- ------------------------------------------------- ------------------------------- 
2     Check the Appropriate Box If a Member of a Gr oup*                  a.  |_| 
                                (See Item 6)                             b.  |X| 
- ------------------------------------------------- ------------------------------- 
3     SEC Use Only 
 
- ------------------------------------------------- ------------------------------- 
4     Source of Funds* 
 
      HC 
- ------------------------------------------------- ------------------------------- 
5     Check Box If Disclosure of Legal Proceedings Is Required Pursuant to Item 
      2(d) or 2(e) |_| 
 
- ------------------------------------------------- ------------------------------- 
6     Citizenship or Place of Organization 
 
      New York 
- ------------------------------------------------- ------------------------------- 
                  7     Sole Voting Power 
  Number of        
   Shares               -0- 
Beneficially            --------------------------- ----------------------------- 
  Owned By        8     Shared Voting Power      
    Each                                         
  Reporting             1,215,164 
   Person               --------------------------- ----------------------------- 
    With          9     Sole Dispositive Power   
                                                          
                        -0- 
                        --------------------------- ----------------------------- 
                  10    Shared Dispositive Power 
                                                 
                        1,215,164 
- ------------------------------------------------- ------------------------------- 
11    Aggregate Amount Beneficially Owned by Each R eporting Person 
 
      1,215,164 
- ------------------------------------------------- ------------------------------- 
12    Check Box If the Aggregate Amount in Row (11)  Excludes Certain Shares* |_| 
 
 
- ------------------------------------------------- ------------------------------- 
13    Percent of Class Represented By Amount in Row  (11) 
 
      31.7% 
- ------------------------------------------------- ------------------------------- 
14    Type of Reporting Person* 
 
      CO 
- ------------------------------------------------- ------------------------------- 
 
                     *SEE INSTRUCTIONS BEFORE FILLI NG OUT! 
<PAGE> 
 
         This Amendment No. 3 amends and supplement s the Schedule 13D first 
filed on June 16, 1997, (as amended by Amendments N os. 1 and 2, the "Schedule 
13D"), by CTS Corporation, an Indiana corporation ( "CTS"), and CTS First 
Acquisition Corp. ("Sub"), a New York corporation a nd a wholly owned subsidiary 
of CTS. Capitalized terms used herein which are not  otherwise defined herein are 
so used with the respective meanings ascribed to th em in the Schedule 13D. 
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Item 6. Contracts, Arrangements, Understandings or Relationships With Respect to 
        Securities of the Issuer 
 
        Item 6 is hereby amended by adding the foll owing thereto. 
 
        On July 17, 1997, CTS, Sub and the Company entered into an Amended and 
Restated Merger Agreement, dated May 9, 1997 and am ended and restated on July 
17, 1997 (the "Amended Merger Agreement"). Pursuant  to the Amended Merger 
Agreement, among other things, Shareholders will ha ve the right, subject to 
certain limitations and possible proration, to elec t to receive in the Merger, 
$58.00 per Share in cash or .88 CTS Shares, and the  date by which CTS or the 
Company may terminate the Merger Agreement was exte nded from September 30, 1997 
to October 31, 1997. Simultaneously with entering i nto the Amended Merger 
Agreement, CTS and Sub entered into a Shareholders Agreement (the "Shareholders 
Agreement") with WHX Corporation ("WHX") and SB Acq uisition Corp., a wholly 
owned subsidiary of WHX ("WHX Sub"), pursuant to wh ich, among other things, WHX 
and WHX Sub agreed to vote Shares beneficially owne d by them for the Merger and 
against any competing transaction. Copies of the Am ended Merger Agreement and 
the Shareholders Agreement are filed herewith as Ex hibits (c)(6) and (c)(7), 
respectively, and the full text thereof is incorpor ated herein by reference. 
 
        Based on representations of WHX and WHX Sub  in the Shareholders 
Agreement, CTS believes that WHX and WHX Sub curren tly beneficially own 516,440 
Shares (or 13.5% of the outstanding Shares) (the "W HX-Owned Shares"). WHX and 
WHX Sub filed a Schedule 13D with the Commission on  July 18, 1997 in respect of 
the WHX-Owned Shares. Such Schedule 13D contains ce rtain information concerning 
WHX and WHX Sub and their ownership of Shares. By v irtue of the Shareholders 
Agreement, CTS and Sub may be deemed to be a member  of a "group" with WHX and 
WHX Sub or to beneficially own the WHX-Owned Shares . However, CTS and Sub 
believe that they should not be deemed to have such  beneficial ownership or 
group status, and hereby disclaim the same and assu me no responsibility for any 
information disclosed by or other acts of WHX or WH X Sub. 
 
Item 7. Material to be Filed as Exhibits. 
 
         Item 7 is hereby amended by adding the fol lowing thereto. 
 
         (a) (16) Press Release dated July 17, 1997  
 
         (c) (6) Amended and Restated Agreement and  Plan of Merger, dated as of 
May 9, 1997 and amended and restated on July 17, 19 97, among CTS Corporation, 
CTS First Acquisition Corp., and Dynamics Corporati on of America. 
 
             (7) Shareholders Agreement, dated as o f July 17, 1997, by and 
among CTS Corporation, CTS First Acquisition Corp.,  WHX Corporation, and SB 
Acquisition Corp. 
 
 
                                      -4- 
<PAGE> 
 
                                   SIGNATURE 
 
      After reasonable inquiry and to the best of m y knowledge and belief, I 
certify that the information set forth in this stat ement is true, complete, and 
correct. 
 
Dated: July 18, 1997                  CTS CORPORATI ON 
 
 
                                      By:      /s/ Joseph P. Walker 
                                              ----- --------------------------- 
                                              Josep h P. Walker 
                                              Chair man, President 
                                              and C hief Executive Officer 
 
 
                                      CTS FIRST ACQ UISITION CORP. 
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                                      By:      /s/ Joseph P. Walker 
                                              ----- --------------------------- 
                                              Josep h P. Walker 
                                              Presi dent 
 
 
                                      -5- 
 
</TEXT> 
</DOCUMENT> 
<DOCUMENT> 
<TYPE>EX-99.(A)(16) 
<SEQUENCE>2 
<DESCRIPTION>PRESS RELEASE 
<TEXT> 
 
 
Contact (CTS):                  Contact (Dynamics):            Contact (WHX): 
 
Gene Donati                     Henry V. Kensing              Joely Frank 
Clark & Weinstock               Dynamics Corp.                Abernathy 
212/953-2550                      of America                  MacGregor Group 
                                212/869-3211                  212/371-5999 
 
                                   WHX AGREES 
                       TO SUPPORT THE CTS/DYNAMICS MERGER 
 
               ------------------------------------ ------------- 
 
               $58.00/Share Optional Cash Election Feature Added 
 
               ------------------------------------ ------------- 
 
FOR IMMEDIATE RELEASE 
 
      New York, New York, July 17, 1997 - CTS Corpo ration (NYSE:CTS), Dynamics 
Corporation of America (NYSE:DYA) and WHX Corporati on (NYSE:WHX) announced today 
that WHX Corporation, which owns 13.5% of Dynamics'  common stock, has agreed to 
vote for the previously announced merger of CTS and  Dynamics and to oppose any 
competing transaction, and that Dynamics' sharehold ers will now have the option 
of receiving in the merger either 0.88 CTS shares o r $58.00 in cash for each 
Dynamics share. The cash consideration will be pror ated to the extent that the 
total number of Dynamics shares for which cash elec tions are made exceeds 49.9% 
of Dynamics shares less the Dynamics shares owned b y CTS prior to the merger. 
Based on the number of Dynamics shares presently ow ned by CTS, the optional cash 
election feature would be for up to 18.2% of the pr esently outstanding Dynamics 
shares. The optional cash election feature will not  affect the tax-free status 
of the share exchange in the merger. 
 
      Joseph P. Walker, Chairman and Chief Executiv e Officer of CTS, said, "We 
are pleased that WHX has committed to support the t ransaction. We think that the 
merger marks the beginning of an exciting new chapt er in CTS' more than  
century-long history, and are looking forward to tu rning our undivided attention 
to the process of integrating CTS' and Dynamics' op erations and continuing to 
build long-term shareholder value." 
 
      Ron LaBow, Chairman of WHX, stated that "We a re pleased that the revised 
terms of the merger permit Dynamics' shareholders t o elect to receive either 
cash or shares of CTS and that, as a result of WHX' s participation in the 
process, we believe that the 
 
<PAGE> 
 
revised offer enables Dynamics' shareholders to vot e on a transaction that is in 
the best interests of all of Dynamics' shareholders ." 
 
      The merger remains subject to approval by sha reholders of both CTS and 
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Dynamics and other customary conditions. CTS curren tly owns 31.7% of Dynamics' 
common stock, WHX owns 13.5% of Dynamics' common st ock and officers and 
directors of Dynamics own 8.2% in the aggregate of Dynamics' common stock. The 
approval of the merger by Dynamics shareholders req uires a two-thirds 
shareholder vote. It is expected that Dynamics and CTS shareholders will be 
asked to approve the merger in September. 
 
      CTS is a diversified manufacturer of electron ic and electromechanical 
components for the automotive, computer equipment, communications equipment, 
instruments and controls, defense and aerospace, an d consumer electronics 
markets. Headquartered in Elkhart, Indiana, CTS ope rates manufacturing plants in  
the United States and abroad. 
 
      Dynamics is a diversified company which manuf actures electronic 
components, mobile vans and transportable shelters for specialized electronic 
and medical diagnostic equipment, portable electric  housewares and commercial 
appliances, air distribution equipment, specialized  air-conditioning equipment 
and generator sets. Dynamics currently holds a 44.1 % stake in CTS. 
 
      WHX is an integrated steel manufacturer based  in Pittsburgh, Pennsylvania. 
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               AMENDED AND RESTATED AGREEMENT AND P LAN OF MERGER 
 
            AMENDED AND RESTATED AGREEMENT AND PLAN  OF MERGER, dated as of May 
9, 1997 and amended and restated on July 17, 1997, among CTS Corporation, an 
Indiana corporation ("Parent"), CTS First Acquisiti on Corp., a New York 
corporation and a wholly owned subsidiary of Parent  ("Sub"), and Dynamics 
Corporation of America, a New York corporation (the  "Company"). 
 
                                    RECITALS 
 
            A. The Boards of Directors of Parent an d the Company have determined 
that it is in the best interests of the shareholder s of their respective 
companies that Parent and the Company combine their  respective businesses on the 
terms and subject to the conditions set forth herei n (the "Combination"); 
 
            B. As a first step in the Combination, the Company and Parent each 
desire that Parent cause Sub to commence an offer t o purchase up to 49.9% of the 
issued and outstanding shares of Common Stock of th e Company, together with the 
associated Company Rights (the "Shares"), on the te rms and subject to the 
conditions set forth in this Agreement and the Offe r Documents (the "Offer") and 
the Board of Directors of the Company (the "Company  Board") has unanimously 
approved the Offer and has determined to recommend that the Company's 
shareholders accept the Offer and tender their Shar es pursuant thereto; 
 
            C. To complete the Combination, the res pective Boards of Directors 
of the Parent, Sub and the Company have approved th e merger of the Company with 
and into Sub, wherein each issued and outstanding S hare not owned directly or 
indirectly by Parent, Sub or the Company will be co nverted into the right to 
receive the Merger Consideration, on the terms and subject to the conditions of 
this Agreement (the "Merger"); 
 
            D. The parties desire to make certain r epresentations, warranties 
and covenants in connection with the Merger and the  Offer and also to prescribe 
various conditions to the Merger and the Offer; 
 
            E. For federal income tax purposes, it is intended that the Merger 
will qualify as a reorganization under the provisio ns of Section 368(a) of the 
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Internal Revenue Code of 1986, as amended (the "Cod e"); and 
<PAGE> 
 
            F. Parent, Sub and two shareholders of the Company have entered into 
a Shareholders Agreement, dated as of July 17, 1997  (the "Shareholders 
Agreement"), pursuant to which, among other things,  such shareholders have 
agreed to vote the Shares Beneficially Owned by the m in favor of the adoption of 
the Merger Agreement. 
 
            NOW, THEREFORE, in consideration of the  representations, warranties 
and covenants contained in this Agreement, the part ies agree as follows: 
 
                                  I. THE OFFER 
 
            1.01. The Offer. (a) As promptly as pra cticable (but in any event 
not later than five business days after the public announcement of the execution 
and delivery of this Agreement), Parent will cause Sub to commence (within the 
meaning of Rule 14d -2 under the Securities Exchange Act of 1934, as am ended (the 
"Exchange Act")), the Offer whereby Sub will offer to purchase up to 49.9% of 
the Shares at a price of $55 per Share, net to the seller in cash (as paid 
pursuant to the Offer, the "Offer Consideration"). The obligation of Parent to 
cause Sub to commence the Offer, to consummate the Offer and to accept for 
payment and to pay for Shares validly tendered in t he Offer and not withdrawn in 
accordance therewith will be subject to, and only t o, those conditions set forth 
in Annex A hereto. 
 
            (b) Without the prior written consent o f the Company, Sub will not, 
and Parent will cause Sub not to, (i) decrease or c hange the form of the Offer 
Consideration, (ii) change the conditions to the Of fer or impose additional 
conditions to the Offer, (iii) increase the number of Shares to be purchased 
pursuant to the Offer to more than 50.1% of the num ber of Shares (calculated on 
a fully diluted basis), (iv) extend the expiration date of the Offer (the 
"Expiration Date") except (A) as required by Law an d (B) that, in the event that 
any condition to the Offer is not satisfied or waiv ed at the time that the 
Expiration Date would otherwise occur, (1) Sub must  extend the Expiration Date 
for an aggregate of 20 additional business days (th e "First Extension Date") to 
the extent necessary to permit such condition to be  satisfied and (2) Sub may, 
in its sole discretion, extend the Expiration Date for up to 20 additional 
business days after the First Extension Period, or (v) amend any term of the 
Offer in any manner materially adverse to holders o f Shares (including without 
limitation to result in any extension which would b e inconsistent with the 
preceding provisions of this sentence), provided, h owever, that (1) subject to 
applicable legal requirements, Parent may cause Sub  to waive any condition to 
the Offer, other than the Minimum Share Condition a nd the Tax Opinion Condition 
(each as defined in Annex A), in Parent's sole disc retion and (2) the Offer may 
be extended in connection with an increase in the c onsideration to be paid 
pursuant to the Offer so as to comply with applicab le rules and regulations of 
the 
 
 
                                      2 
<PAGE> 
 
Securities and Exchange Commission (the "SEC"). Ass uming the prior satisfaction 
or waiver of the conditions of the Offer, Parent wi ll cause Sub to accept for 
payment, and pay for, in accordance with the terms of the Offer, all Shares 
validly tendered and not withdrawn pursuant to the Offer as soon as practicable 
after the Expiration Date or any extension thereof.  
 
            1.02. Offer Documents. (a) As soon as p racticable on the date of 
commencement of the Offer, Parent and Sub will file  or cause to be filed with 
the SEC a tender offer statement on Schedule 14D-1 (the "Schedule 14D-1") which 
will contain an offer to purchase and related lette r of transmittal and other 
ancillary Offer documents and instruments pursuant to which the Offer will be 
made (collectively with any supplements or amendmen ts thereto, the "Offer  
Documents") and which Parent and Sub represent, war rant and covenant will comply 
in all material respects with the Exchange Act and other applicable Laws and 
will contain (or will be amended in a timely manner  so as to contain) all 
information which is required to be included therei n in accordance with the 
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Exchange Act and the rules and regulations thereund er and other applicable Laws; 
provided, however, that (i) no agreement or represe ntation hereby is made or 
will be made by Parent or Sub with respect to infor mation supplied by the 
Company in writing expressly for inclusion in, or i nformation derived from the 
Company's public SEC filings which is incorporated by reference in, the Offer 
Documents and (ii) no representation, warranty or c ovenant is made or will be 
made herein by the Company with respect to informat ion contained in the Offer  
Documents other than information supplied by the Co mpany in writing expressly 
for inclusion in or information derived from the Co mpany Filed SEC Documents 
which is incorporated by reference in, the Offer Do cuments. 
 
            (b) Parent, Sub and the Company will ea ch promptly correct any 
information provided by them for use in the Offer D ocuments if and to the extent 
that it becomes false or misleading in any material  respect and Parent and Sub 
will jointly and severally take all lawful action n ecessary to cause the Offer 
Documents as so corrected to be filed promptly with  the SEC and to be 
disseminated to holders of Shares, in each case as and to the extent required by 
applicable Law. In conducting the Offer, Parent and  Sub will comply in all 
material respects with the provisions of the Exchan ge Act and other applicable  
Laws. Parent and Sub will endeavor to afford the Co mpany and its counsel a 
reasonable opportunity to review and comment on the  Offer Documents and any 
amendments thereto prior to the filing thereof with  the SEC. 
 
            1.03. Company Actions. The Company here by consents to the Offer and 
represents that (a) the Company Board (at a meeting  duly called and held) has 
(i) determined that this Agreement, the Offer and t he Merger are fair to and in 
the best interests of the Company and its sharehold ers, (ii) approved this 
Agreement and the transactions contemplated hereby,  including the  
 
 
                                       3 
<PAGE> 
 
Offer and the Merger, and such approval is sufficie nt to render Section 912 of 
the New York Business Corporation Law (the "NYBCL")  inapplicable to this 
Agreement and the transactions contemplated hereby,  including the Offer and the 
Merger, (iii) amended the Company Rights Agreement as described in Section 
4.01(n), and (iv) resolved to recommend acceptance of the Offer by those 
Shareholders who wish to receive cash for their Sha res and adoption of this 
Agreement by the holders of Shares and (b) WP&Co. h as delivered to the Company 
Board the Fairness Opinion as described in Section 4.01(l). The Company hereby 
consents to the inclusion in the Offer Documents of  the recommendation referred 
to in this Section 1.03; provided, however, that th e Company Board may withdraw, 
modify or change such recommendation to the extent,  and only to the extent and  
on the conditions, specified in Section 5.02. The C ompany will file with the SEC 
simultaneously with the filing by Parent and Sub of  the Schedule 14D-1, a 
Solicitation/Recommendation Statement on Schedule 1 4D-9 (together with all 
amendments and supplements thereto, "Schedule 14D-9 ") containing such 
recommendations of the Company Board in favor of th e Offer and the Merger. The 
Company represents, warrants and covenants that Sch edule 14D-9 will comply in 
all material respects with the Exchange Act and any  other applicable Laws and 
will contain (or will be amended in a timely manner  so as to contain) all 
information which is required to be included therei n in accordance with the 
Exchange Act and the rules and regulations thereund er and other applicable Laws. 
The Company will include in the Schedule 14D-9 info rmation furnished by Parent 
in writing concerning Parent's Designees as require d by Section 14(f) of the 
Exchange Act and Rule 14f-1 thereunder and will use  its reasonable best efforts 
to have the Schedule 14D-9 available for inclusion to the initial mailing (and 
any subsequent mailing) of the Offer Documents to S hareholders. Each of the 
Company and Parent will promptly correct any inform ation provided by them for 
use in Schedule 14D-9 if and to the extent that it becomes false or misleading 
in any material respect and the Company will furthe r take all lawful action 
necessary to cause Schedule 14D-9 as so corrected t o be filed promptly with the 
SEC and disseminated to the holders of Shares, in e ach case as and to the extent 
required by applicable Law. Parent and its counsel will be given a reasonable 
opportunity to review the Schedule 14D-9 and any am endments thereto prior to the 
filing thereof with the SEC. In connection with the  Offer, the Company will 
promptly furnish Parent with mailing labels, securi ty position listings and all 
available listings or computer files containing the  names and addresses of the 
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record holders of Shares as of the latest practicab le date and will furnish 
Parent such information and assistance (including u pdated lists of shareholders, 
mailing labels and lists of security positions) as Parent or its agents may  
reasonably request in communicating the Offer to th e record and beneficial 
holders of Shares. Subject to the requirements of a pplicable Law, and except for 
such actions as are necessary to disseminate the Of fer Documents and any other 
documents necessary to consummate the Offer and the  Merger, Parent and Sub will, 
and will instruct each of their respective 
 
 
                                       4 
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affiliates, associates, partners, employees, agents  and advisors to, hold in 
confidence the information contained in such labels , lists and files, will use 
such information only in connection with the Offer and the Merger, and, if this 
Agreement is terminated in accordance with its term s, will deliver promptly to 
the Company (or destroy and certify to the Company the destruction of) all 
copies of such information (and any copies, compila tions or extracts thereof or 
based thereon) then in their possession or under th eir control. 
 
            1.04. Directors. (a) Promptly upon the purchase of Shares by Sub 
pursuant to the Offer, and from time to time therea fter, (i) Parent will be 
entitled to designate such number of directors ("Pa rent's Designees"), rounded 
up to the next whole number as will give Parent, su bject to compliance with 
Section 14(f) of the Exchange Act, representation o n the Company Board equal to 
the product of (A) the number of directors on the C ompany Board (giving effect 
to any increase in the number of directors pursuant  to this Section 1.04) and 
(B) the percentage that such number of Shares so pu rchased bears to the 
aggregate number of Shares outstanding (such number  being, the "Board 
Percentage"), provided, however, that if the number  of Shares purchased pursuant 
to the Offer equals or exceeds 49.9% of the outstan ding Shares, the Board 
Percentage will in all events be at least a majorit y of the members of the 
Company Board, and (ii) the Company will, upon requ est by Parent, promptly 
satisfy the Board Percentage by (A) increasing the size of the Company Board or 
(B) using reasonable efforts to secure the resignat ions of such number of 
directors as is necessary to enable Parent's Design ees to be elected to the 
Company Board and will use its best efforts to caus e Parent's Designees promptly 
to be so elected, subject in all instances to compl iance with Section 14(f) of 
the Exchange Act and Rule 14f-1 promulgated thereun der. At the request of 
Parent, the Company will take all lawful action nec essary to effect any such 
election. Parent will supply to the Company in writ ing and be solely responsible 
for any information with respect to itself, the Par ent's Designees and Parent's 
officers, directors and affiliates required by Sect ion 14(f) of the Exchange and 
Rule 14f-1 promulgated thereunder to be included in  the Schedule 14D-9. 
Notwithstanding the foregoing, at all times prior t o the Effective Time, the 
Company Board will include at least two Continuing Directors. 
 
            (b) Notwithstanding any other provision  hereof, of the articles of 
incorporation or bylaws of the Company or of applic able Law to the contrary, 
following the election or appointment of Parent's D esignees pursuant to this 
Section 1.04 and prior to the Effective Time, any a mendment or termination of 
this Agreement by the Company, extension by the Com pany for the performance or 
waiver of the obligations or other acts of Parent o r Sub hereunder or waiver by 
the Company of the Company's rights hereunder will require the concurrence of a 
majority of directors of the Company then in office  who are directors on the  
date 
 
 
                                       5 
<PAGE> 
 
hereof and who voted to approve this Agreement (suc h directors, the "Continuing 
Directors"). 
 
            (c) Notwithstanding any other provision  hereof, of the articles of 
incorporation or bylaws of Parent and Sub or of app licable Law to the contrary, 
on or after the date hereof, any amendment or termi nation of this Agreement by 
Parent or Sub, extension by Parent or Sub for the p erformance or waiver of the 
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obligations or other acts of the Company hereunder or waiver by Parent or Sub of 
the rights of Parent or Sub hereunder will be taken  by a majority of the members 
of the Board of Directors of Parent (the "Parent Bo ard") who are not employed by 
the Company or any Subsidiary of the Company on the  date hereof (such directors 
being on the date hereof Messrs. Lawrence J. Cianci a, Gerald H. Frieling, Jr., 
and Joseph P. Walker) (the "Unaffiliated Directors" ) or any successor thereto 
elected to the Parent Board with the prior approval  of the Unaffiliated 
Directors. 
 
            1.05. Offer Completion Date. If (a) the  Minimum Share Condition is 
not satisfied on the Expiration Date and (b) the Av erage Closing Price for the 
ten trading days prior to the Expiration Date multi plied by the Exchange Ratio 
is at least $55.00, Parent and Sub may elect, by wr itten notice from Parent to 
the Company not later than the first business day a fter the Expiration Date, to 
proceed with the Merger, in which case the Company,  Parent and Sub will be 
obligated to effect the Merger subject only to the conditions specified in 
Article VII other than the conditions set forth in Section 7.02(b) and 7.03(b). 
As used herein, "Offer Completion Date" means the e arlier to occur of (i) the 
date on which Sub purchases Shares pursuant to the Offer and (ii) the Effective 
Time. 
 
                                 II. THE MERGER 
 
            2.01. The Merger. On the terms and subj ect to the conditions set 
forth in this Agreement, and in accordance with the  NYBCL, the Company will be 
merged with and into Sub at the Effective Time in t he Merger. Following the  
Effective Time, Sub will be the surviving corporati on in the Merger (the 
"Surviving Corporation") and will succeed to and as sume all the rights and 
obligations of the Company in accordance with the N YBCL. 
 
            2.02. Closing. The closing of the Merge r (the "Closing") will take 
place at 10:00 a.m. on a date to be specified by th e parties (the "Closing 
Date"), which (subject to satisfaction or waiver of  the conditions set forth in 
Article VII) will be no later than the second busin ess day after satisfaction or 
waiver of the conditions set forth in Article VII, unless another time or date 
is agreed to by the parties hereto. The Closing wil l be held at the offices of 
Jones, Day, Reavis & Pogue, 599 Lexington Avenue, N ew York, New York unless 
another date, time or place is agreed to in writing  by the parties hereto. 
 
 
                                       6 
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            2.03. Effective Time. Subject to the pr ovisions of this Agreement, 
as soon as practicable on or after the Closing Date , the parties will file a 
certificate of merger or other appropriate document s (the "Certificate of 
Merger") executed in accordance with the relevant p rovisions of the NYBCL and 
will make all other filings or recordings required under the NYBCL in order to 
effect the Merger. The Merger will become effective  at such time as the 
Certificate of Merger for the Merger has been duly filed with the New York 
Secretary of State or at such subsequent date or ti me as Parent and the Company 
agree and specify in the Certificate of Merger (the  time the Merger becomes 
effective being hereinafter referred to as the "Eff ective Time"). 
 
            2.04. Effects of the Merger. The Merger  will have the effects set 
forth in Section 906 of the NYBCL. 
 
            2.05. Certificate of Incorporation and By-laws. (a) The certificate 
of incorporation of Sub will be the certificate of incorporation of the 
Surviving Corporation, amended to change the name o f the Surviving Corporation 
to "DCA Incorporated", until thereafter changed or amended as provided therein 
or by Law. 
 
            (b) The by-laws of Sub will be the by-l aws of the Surviving 
Corporation until thereafter changed or amended as provided therein or by 
applicable Law. 
 
            2.06. Boards, Committees and Officers. The Board of Directors, 
committees of the Board of Directors, composition o f such committees (including 
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chairmen thereof) and officers of Sub as of the Eff ective Time will serve as 
such as the directors and officers of the Surviving  Corporation until the 
earlier of the resignation or removal of any such i ndividual or until their 
respective successors are duly elected and qualifie d, as the case may be. 
 
      III.  EFFECT OF THE MERGER ON THE CAPITAL STO CK OF THE 
            CONSTITUENT CORPORATION; EXCHANGE OF CE RTIFICATES 
 
            3.01. Effect on Capital Stock. As of th e Effective Time, by virtue 
of the Merger and without any action on the part of  the holder of any Shares: 
 
            (a) Conversion of Sub Shares. At the Ef fective Time, each share of 
common stock, without par value, of Sub issued and outstanding immediately prior 
to the Effective Time will remain outstanding unaff ected by the Merger, with the 
result that the Surviving Corporation will be a who lly owned Subsidiary of 
Parent. 
 
            (b) Cancellation of Treasury Stock and Sub-Owned Stock. Each Share 
that is owned by the Company or by any wholly  
 
 
                                       7 
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owned Subsidiary of the Company or by Parent or any  wholly owned Subsidiary of 
Parent will automatically be cancelled and retired and will cease to exist, and 
no consideration will be delivered in exchange ther efor. 
 
            (c) Electing Shares. Subject to Section s 3.01(f) and (g) hereof, 
each Share outstanding immediately prior to the Eff ective Time with respect to 
which a Form of Election to receive cash has been p roperly made and not revoked 
pursuant to Section 3.01(e) (other than Shares to b e cancelled in accordance 
with Section 3.01(b)) will, at the Effective Time, be converted into, and 
holders thereof will be entitled to receive therefo r, $58.00 in cash (the "Cash 
Election Price") (such shares with respect to which  an election to be converted 
into cash is duly filed being hereinafter referred to as "Electing Shares"). 
 
            (d) Non-Electing Shares. Each Share out standing immediately prior to 
the Effective Time (other than Electing Shares and Shares to be cancelled in 
accordance with Section 3.01(b)) (each such share b eing hereinafter referred to 
as "Non-Electing Shares") and any Electing Shares s ubject to proration pursuant 
to Section 3.01(g) will, at the Effective Time, be converted into 0.88 (the 
"Exchange Ratio") fully paid and non-assessable sha res of Parent Common Stock, 
(the "Stock Consideration" and, together with the C ash Election Price, the 
"Merger Consideration") subject to adjustment as pr ovided in Section 3.03. 
 
            (e) Form of Election. The Company will mail a form of election 
("Form of Election") to holders of record of Shares  as of the Record Date of the 
Company Shareholder Meeting. In addition, the Compa ny will use its best efforts 
to make the Form of Election and Joint Proxy Statem ent available to all persons 
who become shareholders of Company during the perio d between such record date 
and such meeting. Any election to receive the Cash Election Price contemplated 
by Section 3.01(c) hereof shall have been properly made only if the Exchange 
Agent shall have received at its designated office or offices, by 5:00 p.m. New 
York City time, on the last business day preceding the date of the Company 
Shareholder Meeting, a Form of Election properly co mpleted and accompanied by 
Certificates for the shares to which such Form of E lection relates, duly 
endorsed in blank or otherwise acceptable for trans fer on the books of the 
Company, (or an appropriate guarantee of delivery),  as set forth in such Form of 
Election. An election to receive cash may be revoke d only by written notice 
received by the Exchange Agent prior to 5:00 p.m. N ew York City time, on the 
last business day preceding the date of the Company  Shareholder Meeting. In 
addition, all elections to receive cash shall autom atically be revoked if the 
Exchange Agent is notified in writing by Parent and  Company that the Merger has 
been abandoned. If an election to receive cash is s o revoked, the Certificate(s) 
(or guarantee of delivery, as appropriate) for the Shares to which such election 
to receive cash relates shall be  
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promptly returned to the person submitting the same  to the Exchange Agent. 
 
            (f) Limitations on Cash Payments. Anyth ing in this Article III to 
the contrary notwithstanding, Electing Shares shall  not be entitled to, and 
Parent will not be obligated in implementation of S ection 3.01(c) hereof to pay, 
the Cash Election Price in respect of the number of  Shares that exceeds (i) 
49.9% of the number of Shares outstanding at the Ef fective Time (including 
Shares owned by Sub) minus (ii) the number of Share s owned by Parent, Sub and 
any of their respective Subsidiaries as of the Effe ctive Time. The maximum 
number of Shares entitled to the Cash Election Pric e pursuant to this Section 
3.01(f) is hereinafter referred to as the "Maximum Cash Shares". 
 
            (g) Proration of Electing Shares. In th e event that the aggregate 
number of Electing Shares exceeds the Maximum Cash Shares, all Electing Shares 
will be converted into the right to receive Merger Consideration in the 
following manner: 
 
                  (i) The number of Electing Shares  covered by each Form of 
            Election to be converted into the Cash Election Price shall be 
            determined by multiplying the number of  Electing Shares covered by 
            such Form of Election by a fraction, th e numerator of which is the 
            Maximum Cash Shares and the denominator  of which is the total number 
            of Electing Shares, rounded down to the  nearest whole number. 
 
                  (ii) All Electing Shares not conv erted into the Cash Election 
            Price in accordance with Section 3.01(g )(i) shall be converted into 
            the Stock 
            Consideration. 
 
            (h) Cancellation of Shares. As of the E ffective Time, all such 
Shares will no longer be outstanding and will autom atically be cancelled and 
retired and will cease to exist and each holder of a certificate representing 
any such Shares (a "Certificate") will cease to hav e any rights with respect 
thereto, except the right to receive the Merger Con sideration and any additional 
cash in lieu of fractional shares of Parent Common Stock to be issued or paid in 
consideration therefor upon surrender of such Certi ficate in accordance with 
Section 3.02, without interest. 
 
            3.02. Exchange of Certificates. (a) Exc hange Agent. As of the 
Effective Time, Parent will enter into an agreement  with such bank or trust 
company as may be designated by Parent (the "Exchan ge Agent"), which will 
provide that Parent will deposit with the Exchange Agent as of the Effective 
Time, for the benefit of the holders of Shares, for  exchange in accordance with 
this Article III, through the Exchange Agent, certi ficates representing the 
shares of common stock, without par value, of  
 
 
                                       9 
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Parent ("Parent Common Stock") (such shares of Pare nt Common Stock, together 
with any dividends or distributions with respect th ereto with a record date 
after the Effective Time, any Excess Shares and any  cash (including cash 
proceeds from the sale of the Excess Shares) payabl e pursuant to Section 3.01(c) 
or in lieu of any fractional shares of Parent Commo n Stock, being hereinafter 
referred to as the "Exchange Fund") issuable pursua nt to Section 3.01 in 
exchange for outstanding Shares. 
 
            (b) Exchange Procedures. As soon as rea sonably practicable after the 
Effective Time, the Exchange Agent will mail to eac h holder of record of a 
Certificate which immediately prior to the Effectiv e Time represented 
outstanding Shares whose Shares were converted into  the right to receive the 
Merger Consideration pursuant to Section 3.01 (i) a  letter of transmittal (which 
will specify that delivery will be effected, and ri sk of loss and title to the 
Certificates will pass, only upon delivery of the C ertificates to the Exchange 
Agent and will be in such form and have such other provisions as Parent may 
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specify consistent with this Agreement) and (ii) in structions for use in 
effecting the surrender of the Certificates in exch ange for the Merger 
Consideration. Upon surrender of a Certificate for cancellation to the Exchange 
Agent or to such other agent or agents as may be ap pointed by Parent, together 
with such letter of transmittal, duly executed, and  such other documents as may 
reasonably be required by the Exchange Agent, the h older of such Certificate 
will be entitled to receive in exchange therefor a certificate representing that 
number of whole shares of Parent Common Stock and c ash, if any, which such 
holder has the right to receive pursuant to the pro visions of this Article III, 
and the Certificate so surrendered will forthwith b e cancelled. In the event of 
a transfer of ownership of Shares which are not reg istered in the transfer 
records of the Company, a certificate representing the proper number of shares 
of Parent Common Stock may be issued to a Person ot her than the Person in whose 
name the Certificate so surrendered is registered i f such Certificate is 
properly endorsed or otherwise in proper form for t ransfer and the Person 
requesting such issuance pays any transfer or other  taxes required by reason of 
the issuance of shares of Parent Common Stock to a Person other than the 
registered holder of such Certificate or establishe s to the satisfaction of 
Parent that such tax has been paid or is not applic able. Until surrendered as 
contemplated by this Section 3.02, each Certificate  will be deemed at any time 
after the Effective Time to represent only the righ t to receive upon such 
surrender the Merger Consideration and cash, if any , which the holder thereof 
has the right to receive in respect of such Certifi cate pursuant to the 
provisions of this Article III. No interest will be  paid or will accrue on any 
cash payable to holders of Certificates pursuant to  the provisions of this 
Article III. 
 
            (c) Distributions with Respect to Unexc hanged Shares. No dividends 
or other distributions with respect to Parent Commo n Stock with a record date 
after the Effective Time will be paid to  
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the holder of any unsurrendered Certificate with re spect to the shares of Parent 
Common Stock represented thereby, no cash payment i n lieu of fractional shares 
will be paid pursuant to Section 3.02(e) and all su ch dividends, other 
distributions and cash in lieu of fractional shares  of Parent Common Stock will 
be paid by Parent to the Exchange Agent and will be  included in the Exchange 
Fund, in each case in accordance with this Article III. Subject to the effect of 
applicable escheat or similar Laws, following surre nder of any Certificate in 
accordance herewith there will be paid to the holde r of the certificate 
representing whole shares of Parent Common Stock is sued in exchange therefor, 
without interest, (i) at the time of such surrender , the amount of dividends or 
other distributions with a record date after the Ef fective Time theretofore paid 
with respect to such whole shares of Parent Common Stock and, in the case of 
Certificates formerly representing Shares, the amou nt of any cash payable in 
lieu of a fractional share of Parent Common Stock t o which such holder is 
entitled pursuant to Section 3.02(e) and (ii) at th e appropriate payment date, 
the amount of dividends or other distributions with  a record date after the 
Effective Time but prior to such surrender and with  a payment date subsequent to 
such surrender payable with respect to such whole s hares of Parent Common Stock. 
 
            (d) No Further Ownership Rights in Shar es. All shares of Parent 
Common Stock issued upon the surrender for exchange  of Certificates in 
accordance with the terms of this Article III (incl uding any cash paid pursuant 
to this Article III) will be deemed to have been is sued (and paid) in full 
satisfaction of all rights pertaining to the Shares  theretofore represented by 
such Certificates, and there will be no further reg istration of transfers on the 
stock transfer books of the Surviving Corporation o f previously outstanding 
Shares. If, after the Effective Time, Certificates are presented to Parent, the 
Surviving Corporation or the Exchange Agent for any  reason, they will be 
cancelled and exchanged as provided in this Article  III. 
 
            (e) No Fractional Shares. (i) No certif icates or scrip representing 
fractional shares of Parent Common Stock will be is sued upon the surrender for 
exchange of Certificates, no dividend or distributi on of Parent will relate to 
such fractional share interests and such fractional  share interests will not 
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entitle the owner thereof to vote or to any rights of a shareholder of Parent. 
 
            (ii) As promptly as practicable followi ng the Effective Time, the 
Exchange Agent will determine the excess of (A) the  number of whole shares of 
Parent Common Stock delivered to the Exchange Agent  by Parent pursuant to 
Section 3.02(a) over (B) the aggregate number of wh ole shares of Parent Common 
Stock to be distributed to holders of Shares pursua nt to Section 3.02(b) (such 
excess being herein called the "Excess Shares"). Fo llowing the Effective Time, 
the Exchange Agent will sell the Excess Shares at t hen-prevailing prices on the 
New York Stock Exchange,  
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Inc. (the "NYSE"), all in the manner provided in Se ction 3.02(e)(iii). 
 
            (iii) The sale of the Excess Shares by the Exchange Agent will be 
executed on the NYSE through one or more member fir ms of the NYSE and will be 
executed in round lots to the extent practicable. T he Exchange Agent will use 
reasonable efforts to complete the sale of the Exce ss Shares as promptly 
following the Effective Time as, in the Exchange Ag ent's sole judgment, is 
practicable consistent with obtaining the best exec ution of such sales in light 
of prevailing market conditions. Until the net proc eeds of such sale or sales 
have been distributed to the prior holders of Share s, the Exchange Agent will 
hold such proceeds in trust for such holders entitl ed thereto (the "Common 
Shares Trust"). The Surviving Corporation will pay out of the Common Shares 
Trust all commissions, transfer taxes and other out -of-pocket transaction costs, 
including the expenses and compensation of the Exch ange Agent incurred in 
connection with such sale of the Excess Shares. The  Exchange Agent will 
determine the portion of the Common Shares Trust to  which each holder of Shares 
is entitled, if any, by multiplying the amount of t he aggregate net proceeds 
comprising the Common Shares Trust by a fraction, t he numerator of which is the 
amount of the fractional share interest to which su ch holder of Shares is 
entitled (after taking into account all Shares held  at the Effective Time by 
such holder) and the denominator of which is the ag gregate amount of fractional 
share interests to which all holders of Shares are entitled. 
 
            (iv) Notwithstanding the provisions of Section 3.02(e)(ii) and 
(iii), Parent may elect at its option, exercised pr ior to the Effective Time, in 
lieu of the issuance and sale of Excess Shares and the making of the payments 
hereinabove contemplated, to pay each holder of Sha res an amount in cash equal 
to the product obtained by multiplying (A) the frac tional share interest to 
which such holder (after taking into account all Sh ares held at the Effective 
Time by such holder) would otherwise be entitled by  (B) the average closing 
price for a share of Parent Common Stock as reporte d on the NYSE Composite 
Combination Tape (as reported in the Wall Street Jo urnal, or, if not reported 
thereby, any other authoritative source) ("Average Closing Price") for the ten 
trading days prior to the Closing Date and, in such  case, all references herein 
to the cash proceeds of the sale of the Excess Shar es and similar references 
will be deemed to mean and refer to the payments ca lculated as set forth in this 
Section 3.02(e)(iv). 
 
            (v) As soon as practicable after the de termination of the amount of 
cash, if any, to be paid to holders of Shares with respect to any fractional 
share interests, the Exchange Agent will make avail able such amounts to such 
holders of Shares subject to and in accordance with  the terms of Section 
3.02(c). 
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            (f) Termination of Exchange Fund. Any p ortion of the Exchange Fund 
which remains undistributed to the holders of the C ertificates for six months 
after the Effective Time will be delivered to Paren t, upon demand, and any 
holders of the Certificates who have not theretofor e complied with this Article 
III will thereafter look only to Parent for payment  of their claim for Merger 
Consideration, any cash in lieu of fractional share s of Parent Common Stock and 
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any dividends or distributions with respect to Pare nt Common Stock. 
 
            (g) No Liability. None of Parent, Sub, the Company or the Exchange 
Agent will be liable to any Person in respect of an y shares of Parent Common 
Stock (or dividends or distributions with respect t hereto) or cash from the 
Exchange Fund delivered to a public official pursua nt to any applicable 
abandoned property, escheat or similar Law. If any Certificate has not been 
surrendered prior to one year after the Effective T ime (or immediately prior to 
such earlier date on which any Merger Consideration , any cash payable to the 
holder of such Certificate representing Shares purs uant to this Article III or 
any dividends or distributions payable to the holde r of such Certificate would 
otherwise escheat to or become the property of any Governmental Entity), any 
such Merger Consideration or cash, dividends or dis tributions in respect of such 
Certificate will become the property of the Survivi ng Corporation, free and 
clear of all claims or interest of any Person previ ously entitled thereto. 
 
            (h) Investment of Exchange Fund. The Ex change Agent will invest any 
cash included in the Exchange Fund, as directed by Parent, on a daily basis. Any 
interest and other income resulting from such inves tments will be paid to 
Parent. 
 
            (i) Lost Certificates. If any Certifica te is lost, stolen or 
destroyed, upon the making of an affidavit of that fact by the Person claiming 
such Certificate to be lost, stolen or destroyed an d, if required by the 
Surviving Corporation, the posting by such Person o f a bond in such reasonable 
amount as the Surviving Corporation may direct as i ndemnity against any claim 
that may be made against it with respect to such Ce rtificate, the Exchange Agent 
will issue in exchange for such lost, stolen or des troyed Certificate the Merger 
Consideration and, if applicable, any cash in lieu of fractional shares, and 
unpaid dividends and distributions on shares of Par ent Common Stock or 
deliverable in respect thereof, pursuant to this Ag reement. 
 
            (j) Dissenting Shares. Notwithstanding anything in this Agreement to 
the contrary, no Share, the holder of which has pro perly complied with the 
provisions of Section 623 of the NYBCL as to apprai sal rights (a "Dissenting 
Share"), will be deemed to be converted into and to  represent the right to 
receive the Merger Consideration hereunder and the holders of Dissenting Shares, 
if any, will be entitled to payment, solely from th e Surviving Corporation, of 
the appraised value of such Dissenting Shares to th e extent permitted by and in 
accordance with the  
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provisions of Section 623 of the NYBCL; provided, h owever, that (i) if any 
holder of Dissenting Shares, under the circumstance s permitted by the NYBCL, 
subsequently delivers a written withdrawal of his o r her demand for appraisal of 
such Dissenting Shares, (ii) if any such holder fai ls to establish his or her 
entitlement to rights to payment as provided in suc h Section 623, or (iii) if 
neither any holder of Dissenting Shares nor the Sur viving Corporation has 
instituted a proceeding to determine the rights of holders of Dissenting Shares 
and to fix the fair value of Dissenting Shares in a ny of the circumstances 
described in subparagraph (h) of Section 623 within  the time provided in such 
Section 623, such holder will forfeit such right to  payment for such Dissenting 
Shares pursuant to such Section 623 and, as of the later of Effective Time or 
the occurrence of such event, such holder's Certifi cate formerly representing 
shares of Company Common Stock will automatically b e converted into and 
represent only the right to receive the Merger Cons ideration pursuant to Section 
3.01 hereof, without any interest thereon, upon sur render of the Certificate or 
Certificates formerly representing such shares of C ompany Common Stock. The 
Company will give Parent (A) prompt notice of any w ritten demands for appraisal 
of any Dissenting Shares, attempted withdrawals of such demands and any other 
instruments received by the Company relating to sha reholders' rights of 
appraisal, (B) the opportunity to participate in al l negotiations and 
proceedings with respect to demands for appraisal u nder the NYBCL, and (C) the 
right to approve any settlement of any such demand in Parent's sole discretion. 
 
            (k) Exchange of Certificates for Cash. Without limiting the 
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generality or effect of any other provision hereof,  the Exchange Agent will have 
discretion to determine whether or not elections to  receive cash have been 
properly made or revoked pursuant to this Article I II with respect to Shares and 
when elections and revocations were received by it.  If the Exchange Agent 
determines that any election to receive cash was no t properly made with respect 
to Shares, such shares will be treated by the Excha nge Agent as, and for all 
purposes of this Agreement will be deemed to be, No n-Electing Shares at the 
Effective Time, and such shares will be converted i n the Merger into shares of 
Parent Common Stock pursuant to Section 3.01(d). Th e Exchange Agent will also 
make computations as to the allocation and proratio n contemplated by this  
Article III and any such computation will be conclu sive and binding on the 
holders of Electing Shares pursuant to this Article  III. The Exchange Agent may, 
with the mutual agreement of Parent, make such equi table changes in the 
procedures set forth herein for the implementation of the cash elections 
provided for in this Article III as it determines t o be necessary or desirable 
to effect fully such elections. 
 
            3.03. Stock Split. In connection with i ts approval of this 
Agreement, the Board of Directors of Parent approve d a stock split in the form 
of a dividend of one Parent Common Share  
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for each then outstanding Parent Common Share (the "Stock Split"), to be 
effective, subject to certain conditions, immediate ly after the Effective Time. 
If the Stock Split is so effective, without further  action, the Exchange Ratio 
will be adjusted so as to be 1.76 shares of Parent Common Stock for each Share. 
 
                       IV. REPRESENTATIONS AND WARR ANTIES 
 
            4.01. Representations and Warranties of  the Company. Except as 
disclosed in the Company Filed SEC Documents or as set forth on the Disclosure 
Schedule delivered by the Company to Parent prior t o the execution of this 
Agreement (the "Company Disclosure Schedule"), the Company represents and 
warrants to Parent and Sub as follows: 
 
            (a) Organization, Standing and Corporat e Power. The Company and each 
of its Significant Subsidiaries is a corporation or  other legal entity duly 
organized, validly existing and in good standing (w ith respect to jurisdictions 
which recognize such concept) under the Laws of the  jurisdiction in which it is 
organized and has the requisite corporate or other power, as the case may be, 
and authority to carry on its business as now being  conducted. The Company and 
each of its Significant Subsidiaries is duly qualif ied or licensed to do 
business and is in good standing (with respect to j urisdictions which recognize 
such concept) in each jurisdiction in which the nat ure of its business or the 
ownership or leasing of its properties makes such q ualification or licensing 
necessary, other than in such jurisdictions in whic h the failure to be so 
qualified or licensed or to be in good standing ind ividually or in the aggregate 
could not be reasonably expected to have a material  adverse effect on the 
business, financial condition or results of operati ons of the Company and each 
of its Subsidiaries, taken as a whole, or on the ab ility of the Company to 
perform any of its obligations under this Agreement  (any such effect, a "Company 
MAE"). The Company has delivered to Parent prior to  the execution of this 
Agreement complete and correct copies of its certif icate of incorporation and 
by-laws and has made available to Parent the certif icate of incorporation and 
by-laws (or comparable organizational documents) of  each of its Subsidiaries, in 
each case as amended to date. 
 
            (b) Subsidiaries. Exhibit 21 to the Com pany's Annual Report on Form 
10-K for the fiscal year ended December 31, 1996 in cludes all of the 
Subsidiaries of the Company. All the outstanding sh ares of capital stock of, or 
other equity interests in, each such Subsidiary hav e been validly issued and are 
fully paid and nonassessable and are owned directly  or indirectly by the 
Company, free and clear of all pledges, claims, lie ns, charges, encumbrances and 
security interests of any kind or nature whatsoever  (collectively, "Liens"). 
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            (c) Capital Structure. The authorized c apital stock of the Company 
consists of 10,600,000 Shares and 894,000 shares of  preferred stock of the 
Company ("Company Preferred Shares"). At the close of business on the last 
business day immediately preceding the date hereof (the "Measurement Date"), (i) 
3,838,742 Shares were issued and outstanding, (ii) 3,336,419 Shares were held by 
the Company in its treasury, (iii) 106,000 shares o f Series A Participating 
Preferred Stock, par value $1 per share (the "Parti cipating Preferred"), were 
reserved for issuance pursuant to the Company Right s Agreement, and (iv) other 
than the Participating Preferred, no other Company Preferred Shares have been 
designated or issued. Except as set forth above, at  the close of business on the 
Measurement Date, no shares of capital stock or oth er voting securities of the 
Company or any Subsidiary were issued, reserved for  issuance or outstanding. At 
the close of business on the Measurement Date, ther e were no outstanding stock 
options, stock appreciation rights or rights to rec eive Shares on a deferred 
basis. All outstanding shares of capital stock of t he Company are, and all 
shares which may be issued will be, when issued, du ly authorized, validly 
issued, fully paid and nonassessable and not subjec t to preemptive rights. As of 
the close of business on the Measurement Date, ther e were no bonds, debentures, 
notes, other indebtedness or securities of the Comp any having the right to vote 
(or convertible into, or exchangeable for, securiti es having the right to vote) 
on any matters on which shareholders of the Company  may vote. Except as set 
forth above, as of the close of business on the Mea surement Date, there were no 
outstanding securities, options, warrants, calls, r ights, commitments, 
agreements, arrangements or undertakings of any kin d to which the Company or any 
of its Subsidiaries is a party or by which any of t hem is bound obligating the 
Company or any of its Subsidiaries to issue, delive r or sell, or cause to be 
issued, delivered or sold, additional shares of cap ital stock or other voting 
securities of the Company or of any of its Subsidia ries or obligating the 
Company or any of its Subsidiaries to issue, grant,  extend or enter into any 
such security, option, warrant, call, right, commit ment, agreement, arrangement 
or undertaking. As of the close of business on the Measurement Date, there were 
no outstanding contractual obligations of the Compa ny or any of its Subsidiaries 
to issue, repurchase, redeem, exchange or otherwise  acquire any shares of 
capital stock of the Company or any of its Subsidia ries. As of the close of 
business on the Measurement Date, there were no out standing contractual 
obligations of the Company to vote or to dispose of  any shares of the capital 
stock of any of its Subsidiaries. The Company has d elivered to Parent a complete 
and correct copy of the Rights Agreement, dated as of January 10, 1986 (the 
"Company Rights Agreement"), as amended and supplem ented to the date hereof 
relating to rights ("Company Rights") to purchase P articipating Preferred. 
 
            (d) Authority; Noncontravention. The Co mpany has all requisite 
corporate power and authority to enter into this  
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Agreement, and, subject to the Company Shareholder Approval, to consummate the 
transactions contemplated hereby. The execution and  delivery of this Agreement 
by the Company and the consummation by the Company of the transactions 
contemplated hereby have been duly authorized by al l necessary corporate action 
on the part of the Company, subject to Company Shar eholder Approval. This 
Agreement has been duly executed and delivered by t he Company and constitutes 
the legal, valid and binding obligation of the Comp any, enforceable against the 
Company in accordance with its terms. The execution  and delivery of this 
Agreement does not, and the consummation of the tra nsactions contemplated hereby 
and compliance with the provisions hereof will not,  conflict with, breach or 
result in any violation of, or default (with or wit hout notice or lapse of time, 
or both) under, or give rise to a right of terminat ion, cancellation or 
acceleration of any obligation or loss of a materia l benefit under, or result in 
the creation of any Lien upon any of the properties  or assets of the Company or 
any of its Significant Subsidiaries under, (i) the certificate of incorporation 
or by-laws of the Company or the comparable organiz ational documents of any of 
its Subsidiaries, (ii) any loan or credit agreement , note, bond, mortgage, 
indenture, lease or other agreement, instrument, pe rmit, concession, franchise 
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or license applicable to the Company or any of its Subsidiaries or their 
respective properties or assets, or (iii) subject t o the governmental filings 
and other matters referred to in the following sent ence, any judgment, order or 
decree ("Order"), or statute, law, ordinance, rule or regulation ("Law") 
applicable to the Company or any of its Subsidiarie s or their respective 
properties or assets, other than, in the case of cl auses (ii) and (iii), any 
such conflicts, breaches, violations, defaults, rig hts, losses or Liens that 
individually or in the aggregate could not be reaso nably expected to have a 
Company MAE. No Order, consent, approval or authori zation of, or registration, 
declaration or filing with, any federal, state, loc al or foreign government or 
any court, administrative or regulatory agency or c ommission or other 
governmental authority, agency or instrumentality ( a "Governmental Entity") is 
required by or with respect to the Company or any o f its Subsidiaries in 
connection with the execution and delivery of this Agreement by the Company or 
the consummation by the Company of the transactions  contemplated hereby except 
for (1) the filing of a premerger notification and report form by the Company 
under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended (the 
"HSR Act"); (2) the filing with the SEC of (A) a pr oxy statement relating to the 
Company Shareholders Meeting (such proxy statement,  together with the proxy 
statement relating to the Parent Shareholders Meeti ng, in each case as amended 
or supplemented from time to time, the "Joint Proxy  Statement"), (B) the 
Schedule 14D-9, and (C) such reports under the Exch ange Act as may be required 
in connection with this Agreement and the transacti ons contemplated hereby; (3) 
the filing of the Certificate of Merger with the Ne w York Secretary of State and 
appropriate documents with the relevant authorities  of other states in which the 
Company is qualified to  
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do business and such filings with Governmental Enti ties to satisfy the 
applicable requirements of state securities or "blu e sky" laws; (4) such other 
filings and consents as may be required under any e nvironmental, health or 
safety Law or regulation pertaining to any notifica tion, disclosure or required 
approval necessitated by the Offer, the Merger or t he transactions contemplated 
hereby; and (5) such consents, approvals, Orders or  authorizations the failure 
of which to be made or obtained could not reasonabl y be expected, individually 
or in the aggregate, to have a Company MAE. 
 
            (e) SEC Documents; Undisclosed Liabilit ies. The Company has filed 
all required reports, schedules, forms, statements and other documents with the 
SEC since January 1, 1995 (the "Company SEC Documen ts"). As of their respective 
dates, the Company SEC Documents complied in all ma terial respects with the 
requirements of the Securities Act of 1933, as amen ded (the "Securities Act"), 
or the Exchange Act, as the case may be, and the ru les and regulations of the 
SEC promulgated thereunder applicable to such Compa ny SEC Documents, and none of 
the Company SEC Documents when filed contained any untrue statement of a 
material fact or omitted to state a material fact r equired to be stated therein  
or necessary in order to make the statements therei n, in light of the 
circumstances under which they were made, not misle ading. Except to the extent 
that information contained in any Company SEC Docum ent has been revised or 
superseded by a later Company Filed SEC Document, n one of the Company SEC 
Documents contains any untrue statement of a materi al fact or omits to state any 
material fact required to be stated therein or nece ssary in order to make the  
statements therein, in light of the circumstances u nder which they were made, 
not misleading. The financial statements of the Com pany included in the Company 
SEC Documents comply as to form, as of their respec tive dates of filing with the 
SEC, in all material respects with applicable accou nting requirements and the 
published rules and regulations of the SEC with res pect thereto, have been 
prepared in accordance with generally accepted acco unting principles (except, in 
the case of unaudited statements, as permitted by F orm 10-Q of the SEC) applied 
on a consistent basis during the periods involved ( except as may be indicated in 
the notes thereto) and fairly present in all materi al respects the consolidated 
financial position of the Company and its consolida ted Subsidiaries as of the 
dates thereof and the consolidated results of their  operations and cash flows 
for the periods then ended (subject, in the case of  unaudited statements, to 
normal recurring year-end audit adjustments). Excep t (i) as reflected in such 
financial statements or in the notes thereto, (ii) for liabilities incurred in 
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connection with this Agreement or the transactions contemplated hereby, and 
(iii) for liabilities and obligations incurred sinc e March 31, 1997 in the 
ordinary course of business consistent with past pr actice, neither the Company 
nor any of its Subsidiaries has any liabilities or obligations of any nature 
(whether accrued, absolute, contingent or otherwise ), including liabilities 
arising  
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under any Laws relating to the protection of health , safety or the environment 
("Environmental Laws"), required by generally accep ted accounting principles to 
be reflected in a consolidated balance sheet of the  Company and its consolidated 
Subsidiaries and which, individually or in the aggr egate, could reasonably be 
expected to have a Company MAE. 
 
            (f) Information Supplied. None of the i nformation supplied or to be 
supplied by the Company specifically for inclusion or incorporation by reference 
in (i) the Offer Documents, at the time such docume nts are first published, sent 
or given to holders of Shares, and any time they ar e amended or supplemented, 
(ii) the registration statement on Form S-4 to be f iled with the SEC by Parent 
in connection with the issuance of Parent Common St ock in the Merger (the "Form 
S-4"), at the time the Form S-4 is filed with the S EC or at the time it becomes 
effective under the Securities Act, or (iii) the Jo int Proxy Statement, at the 
date it is first mailed to the Company's shareholde rs or at the time of the 
Company Shareholders Meeting will contain any untru e statement of a material 
fact or omit to state any material fact required to  be stated therein or 
necessary in order to make the statements therein, in light of the circumstances 
under which they are made, not misleading. The Join t Proxy Statement will comply 
as to form in all material respects with the requir ements of the Exchange Act 
and the rules and regulations thereunder, including  Rule 13e-3 (if applicable, 
nothing herein being deemed to be an admission that  Rule 13e-3 is so 
applicable), except that no representation or warra nty is made by the Company 
with respect to statements made or incorporated by reference therein based on 
information supplied by Parent or Sub specifically for inclusion or 
incorporation by reference in the Joint Proxy State ment or contained in any 
Parent Filed SEC Documents incorporated by referenc e in the Offer Documents, the 
Form S-4 or the Joint Proxy Statement. 
 
            (g) Absence of Certain Changes or Event s. Except (i) as disclosed in 
the Company SEC Documents filed and publicly availa ble prior to the date of this 
Agreement (as amended to the date of this Agreement , the "Company Filed SEC 
Documents"), (ii) for the transactions provided for  herein or permitted by 
Section 5.01(a), and (iii) for liabilities incurred  in connection with or as a 
result of this Agreement, since March 31, 1997, the  Company has conducted its 
business only in the ordinary course, and there has  not been (1) any Company 
MAE, (2) any declaration, setting aside or payment of any dividend or other 
distribution (whether in cash, stock or property) w ith respect to any of the 
Company stock, other than regular semiannual cash d ividends at the rate in 
effect for the first half of 1997 ("Regular Company  Semiannual Dividends"), (3) 
any split, combination or reclassification of any o f the Company's capital stock 
or any issuance or the authorization of any issuanc e of any other securities in 
respect of, in lieu of or in substitution for share s of the Company's capital 
stock, (4) any granting by the Company or any of it s Subsidiaries to any 
director, executive  
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officer or other key employee of the Company of any  increase in compensation, 
other than as contemplated by Section 4.01(o), (5) any granting by the Company 
or any of its Subsidiaries to any such director, ex ecutive officer or key 
employee of any increase in severance or terminatio n pay, except as was required 
under any employment, severance or termination agre ements in effect as of the 
date of the most recent financial statements includ ed in the Company Filed SEC 
Documents or referred to in Section 4.01(o), (6) an y entry by the Company or any 
of its Subsidiaries into any employment, severance or termination agreement with 
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any such director, executive officer or key employe e, other than as contemplated 
by Section 4.01(o), or (7) except insofar as may be  required by a change in 
generally accepted accounting principles, any chang e in accounting methods, 
principles or practices by the Company. For purpose s of this Agreement, "key 
employee" means any employee whose current salary a nd targeted bonus exceeds 
$100,000 per annum. Section 4.01(g) of the Company Disclosure Schedule contains 
a true and complete list of all agreements or plans  providing for termination or 
severance pay to any employee of the Company. 
 
            (h) Litigation. There are no suits, act ions or proceedings pending 
or, to the Knowledge of the Company, threatened aga inst or affecting the Company 
or any of its Subsidiaries that individually or in the aggregate could 
reasonably be expected to have a Company MAE, nor a re there any Orders of any 
Governmental Entity or arbitrator outstanding again st the Company or any of its 
Subsidiaries having, or which could reasonably be e xpected to have, individually 
or in the aggregate, a Company MAE. 
 
            (i) Voting Requirements. The affirmativ e vote of the holders of 
two-thirds of the voting power of all outstanding S hares, voting as a single 
class, at the Company Shareholders Meeting (the "Co mpany Shareholder Approval") 
to adopt this Agreement is the only vote of the hol ders of any class or series 
of the Company's capital stock necessary to approve  and adopt this Agreement and 
the transactions contemplated hereby. 
 
            (j) State Takeover Statutes. The Compan y Board has approved this 
Agreement and the consummation of the Merger and th e other transactions 
contemplated by hereby. Such approval constitutes a pproval of the Merger and the 
other transactions contemplated hereby by the Compa ny Board under the provisions 
of Section 912 of the NYBCL and Article XV of the C ompany's Certificate of 
Incorporation. 
 
            (k) Brokers. No broker, investment bank er, financial advisor or 
other Person, other than Wasserstein, Perella & Co. , Inc. ("WP&Co."), the fees 
and expenses of which will be paid by the Company, is entitled to any broker's, 
finder's, financial advisor's or other similar fee or commission in connection 
with the transactions contemplated by this Agreemen t based upon arrangements 
made by or on behalf of the Company. The Company  
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has furnished to Parent true and complete copies of  all agreements under which 
any such fees or expenses are payable and all indem nification and other 
agreements related to the engagement of the Persons  to whom such fees are 
payable. 
 
            (l) Opinion of Financial Advisor. The C ompany has received the 
opinion of WP&Co. (the "Fairness Opinion") to the e ffect that, as of the date 
thereof, the consideration in the form of shares of  Parent Common Stock issuable 
in the Merger and, in the event Shares are purchase d in the Offer, the cash 
price of such Shares, collectively, to be received by the Company's shareholders 
pursuant to this Agreement is fair to the Company's  shareholders from a 
financial point of view, a signed copy of which opi nion has been delivered to 
Parent. 
 
            (m) Ownership of Parent Common Stock. E xcept as set forth in the 
Company Disclosure Schedule, neither the Company no r, to its Knowledge, any of 
its Affiliates, (i) beneficially owns (as such term  is defined in Rule 13d-3 
under the Exchange Act), directly or indirectly, or  (ii) is party to any 
agreement, arrangement or understanding for the pur pose of acquiring, holding, 
voting or disposing of, in each case, shares of cap ital stock of Parent. 
 
            (n) The Company Rights Agreement. The C ompany Rights Agreement has 
been amended (the "Company Rights Plan Amendment") as set forth in the Company 
Disclosure Schedule to, among other things, (i) ren der the Company Rights 
Agreement inapplicable to the Offer, the Merger and  the other transactions 
contemplated hereby, including without limitation t he Shareholders Agreement, 
and (ii) ensure that (y) neither Parent nor any of its Subsidiaries nor any of 
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its permitted assignees or transferees is an Acquir ing Person (as defined in the 
Company Rights Agreement) pursuant to the Company R ights Agreement and (z) a 
Stock Acquisition Date or Distribution Date (in eac h case as defined in the 
Company Rights Agreement) does not occur by reason of the execution of this 
Agreement, the commencement or completion of the Of fer, the consummation of the 
Merger or the other transactions contemplated hereb y. Except as set forth in the 
Company Disclosure Schedule, the Company Rights Agr eement may not be further 
amended by the Company without the prior consent of  Parent in its sole 
discretion. 
 
            (o) Employment Agreements. The Company,  Parent and each of the three 
executive officers of the Company identified in Sec tion 6.05(a) of the Company 
Disclosure Schedule (the "Executives") have entered  into employment agreements 
among the Company, Parent and the Executives (the " Company Employment 
Agreements") in the form attached to the Company Di sclosure Schedule. Without 
limiting the generality or effect of any other prov ision hereof, none of the 
Company Employment Agreements will be amended or mo dified, or any binding 
interpretation thereof made, by the Company prior t o the Effective Time without 
the prior approval of the Parent Board. 
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            4.02. Representations and Warranties of  Parent and Sub. Except as 
disclosed in the Parent Filed SEC Documents or as s et forth on the Disclosure 
Schedule delivered by Parent to the Company prior t o the execution of this 
Agreement (the "Parent Disclosure Schedule"), Paren t and Sub jointly and 
severally represent and warrant to the Company as f ollows: 
 
            (a) Organization, Standing and Corporat e Power. Each of Parent and 
each of its Significant Subsidiaries is a corporati on or other legal entity duly 
organized, validly existing and in good standing (w ith respect to jurisdictions 
which recognize such concept) under the Laws of the  jurisdiction in which it is 
organized and has the requisite corporate or other power, as the case may be, 
and authority to carry on its business as now being  conducted. The Parent and 
each of its Significant Subsidiaries is duly qualif ied or licensed to do 
business and is in good standing (with respect to j urisdictions which recognize 
such concept) in each jurisdiction in which the nat ure of its business or the 
ownership or leasing of its properties makes such q ualification or licensing 
necessary, other than in such jurisdictions in whic h the failure to be so 
qualified or licensed or to be in good standing ind ividually or in the aggregate 
could not be reasonably expected to have a material  adverse effect on the 
business, financial condition or results of operati ons of Parent and each of its 
Subsidiaries, taken as a whole, or on the ability o f Parent and Sub to perform 
their respective obligations under this Agreement ( any such effect, a "Parent 
MAE"). Parent has delivered to the Company prior to  the execution of this 
Agreement complete and correct copies of its articl es of incorporation and 
bylaws, in each case as amended to date and as prop osed to be amended and 
restated at the Parent Shareholders Meeting (as so amended and restated, the 
"Amended Parent Constituent Documents") and has mad e available to the Company 
the articles of incorporation and bylaws (or compar able organizational 
documents) of each of its Subsidiaries, in each cas e as amended to date. 
 
            (b) Subsidiaries. Exhibit 21 to Parent' s Annual Report on Form 10-K 
for the fiscal year ended December 31, 1996 include s all of the Subsidiaries of 
Parent. All the outstanding shares of capital stock  of, or other equity 
interests in, each such Subsidiary have been validl y issued and are fully paid 
and nonassessable and are owned directly or indirec tly by Parent, free and clear 
of all Liens. 
 
            (c) Capital Structure. The authorized c apital stock of Parent 
consists of 8,000,000 shares of Parent Common Stock . The authorized capital 
stock of Sub consists of 1,000 shares of common sto ck, without par value, 100 of 
which are issued and outstanding and are held benef icially and of record by 
Parent. At the close of business on the Measurement  Date, (i) 5,228,896 shares 
of Parent Common Stock were issued and outstanding,  (ii) 578,135 shares of 
Parent Common Stock were held by Parent in its trea sury, and (iii) 589,575 
shares of Parent  
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Common Stock were reserved for issuance pursuant to  the 1986 Stock Option Plan, 
the 1996 Stock Option Plan, the 1988 Restricted Sto ck and Cash Bonus Plan and 
the Stock Retirement Plan for Nonemployee Directors  (such plans, collectively, 
the "Parent Stock Plans"). Except as set forth abov e, at the close of business 
on the Measurement Date, no shares of capital stock  or other voting securities 
of Parent were issued, reserved for issuance or out standing. At the close of 
business on the Measurement Date, there were no out standing stock options, stock 
appreciation rights or rights (other than employee stock options or other rights 
("Parent Employee Stock Options") to purchase or re ceive Parent Common Stock 
granted under the Parent Stock Plans) to receive sh ares of Parent Common Stock 
on a deferred basis granted under the Parent Stock Plans or otherwise. The 
Parent Disclosure Schedule sets forth a complete an d correct list, as of the 
Measurement Date, of the number of shares of Parent  Common Stock subject to 
Parent Employee Stock Options. All outstanding shar es of capital stock of Parent 
are, and all shares which may be issued, including shares to be issued pursuant 
to this Agreement, will be, when issued, duly autho rized, validly issued, fully 
paid and nonassessable and not subject to preemptiv e rights. As of the close of 
business on the Measurement Date, there were no bon ds, debentures, notes or 
other indebtedness or securities of Parent having t he right to vote (or 
convertible into, or exchangeable for, securities h aving the right to vote) on 
any matters on which shareholders of Parent may vot e. Except as set forth above 
or as contemplated by Schedule 6.05(b), as of the c lose of business on the 
Measurement Date, there were no outstanding securit ies, options, warrants, 
calls, rights, commitments, agreements, arrangement s or undertakings of any kind 
to which Parent or any of its Subsidiaries is a par ty or by which any of them is 
bound obligating Parent or any of its Subsidiaries to issue, deliver or sell, or 
cause to be issued, delivered or sold, additional s hares of capital stock or 
other voting securities of Parent or of any of its Subsidiaries or obligating 
Parent or any of its Subsidiaries to issue, grant, extend or enter into any such 
security, option, warrant, call, right, commitment,  agreement, arrangement or 
undertaking. Except for agreements entered into wit h respect to the Parent Stock 
Plans, as of the close of business on the Measureme nt Date, there were no 
outstanding contractual obligations of Parent or an y of its Subsidiaries to 
issue, repurchase, redeem or otherwise acquire any shares of capital stock of 
Parent or any of its Subsidiaries. As of the close of business on the 
Measurement Date, there were no outstanding contrac tual obligations of Parent to 
vote or to dispose of any shares of the capital sto ck of any of its 
Subsidiaries. 
 
            (d) Authority; Noncontravention. Parent  and Sub have all requisite 
corporate power and authority to enter into this Ag reement and, subject to the 
Parent Shareholder Approval, to consummate the tran sactions contemplated by this 
Agreement. The execution and delivery of this Agree ment by Parent and Sub and 
the consummation by Parent and Sub of the transacti ons  
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contemplated by this Agreement have been duly autho rized by all necessary 
corporate action on the part of Parent and Sub subj ect, in the case of the 
adoption of this Agreement and the Amended Parent C onstituent Documents, to 
Parent Shareholder Approval. This Agreement has bee n duly executed and delivered 
by Parent and Sub and constitutes valid and binding  obligations of Parent and 
Sub, enforceable against each of them in accordance  with its terms. The 
execution and delivery of this Agreement does not, and the consummation of the 
transactions contemplated thereby and compliance wi th the provisions thereof 
will not, conflict with, breach, or result in any v iolation of, or default (with 
or without notice or lapse of time, or both) under,  or give rise to a right of 
termination, cancellation or acceleration of any ob ligation or loss of a 
material benefit under, or result in the creation o f any Lien upon any of the  
properties or assets of Parent or any of its Signif icant Subsidiaries under, (i) 
the articles of incorporation or bylaws of Parent o r the comparable 
organizational documents of any of its Subsidiaries , (ii) any loan or credit 
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agreement, note, bond, mortgage, indenture, lease o r other agreement, 
instrument, permit, concession, franchise or licens e applicable to Parent or any 
of its Significant Subsidiaries or their respective  properties or assets, or 
(iii) subject to the governmental filings and other  matters referred to in the 
following sentence, any Order or Law applicable to Parent or any of its 
Subsidiaries or their respective properties or asse ts, other than, in the case 
of clauses (ii) and (iii), any such conflicts, brea ches, violations, defaults, 
rights, losses or Liens that individually or in the  aggregate could not be 
reasonably expected to have a Parent MAE. No consen t, approval, Order or 
authorization of, or registration, declaration or f iling with, any Governmental 
Entity is required by or with respect to Parent or any of its Subsidiaries in 
connection with the execution and delivery of this Agreement by Parent and Sub 
or the consummation by Parent and Sub of the transa ctions contemplated hereby, 
except for (1) the filing of a premerger notificati on and report form by Parent 
under the HSR Act; (2) the filing with the SEC of ( A) the Joint Proxy Statement 
relating to the Parent Shareholders Meeting, (B) th e Schedule 14D-1, (C) the 
Form S-4, and (D) such reports under the Exchange A ct as may be required in 
connection with this Agreement and the transactions  contemplated hereby; (3) the 
filing of the Certificate of Merger with the New Yo rk Secretary of State and 
appropriate documents with the relevant authorities  of other states in which 
Parent is qualified to do business and such filings  with Governmental Entities 
to satisfy the applicable requirements of state sec urities or "blue sky" laws; 
(4) such filings with and approvals of the NYSE to permit the shares of Parent 
Common Stock that are to be issued in the Merger to  be listed for trading on the 
NYSE; (5) such other filings and consents as may be  required under any 
Environmental Law pertaining to any notification, d isclosure or required 
approval necessitated by the Merger or the transact ions contemplated by this 
Agreement; and (6) such consents, approvals, Orders  or authorizations the 
failure of which to be made or obtained could  
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not reasonably be expected, individually or in the aggregate, to have a Parent 
MAE. 
 
            (e) SEC Documents; Undisclosed Liabilit ies. Parent has filed all 
required reports, schedules, forms, statements and other documents with the SEC 
since January 1, 1995 (the "Parent SEC Documents").  As of their respective 
dates, the Parent SEC Documents complied in all mat erial respects with the 
requirements of the Securities Act or the Exchange Act, as the case may be, and 
the rules and regulations of the SEC promulgated th ereunder applicable to such 
Parent SEC Documents, and none of the Parent SEC Do cuments when filed contained 
any untrue statement of a material fact or omitted to state a material fact 
required to be stated therein or necessary in order  to make the statements 
therein, in light of the circumstances under which they were made, not 
misleading. Except to the extent that information c ontained in any Parent SEC  
Document has been revised or superseded by a later Parent Filed SEC Document, 
none of the Parent SEC Documents contains any untru e statement of a material 
fact or omits to state any material fact required t o be stated therein or 
necessary in order to make the statements therein, in light of the circumstances 
under which they were made, not misleading. The fin ancial statements of Parent 
included in the Parent SEC Documents comply as to f orm, as of their respective 
dates of filing with the SEC, in all material respe cts with applicable 
accounting requirements and the published rules and  regulations of the SEC with 
respect thereto, have been prepared in accordance w ith generally accepted 
accounting principles (except, in the case of unaud ited statements, as permitted 
by Form 10-Q of the SEC) applied on a consistent ba sis during the periods 
involved (except as may be indicated in the notes t hereto) and fairly present in 
all material respects the consolidated financial po sition of Parent and its 
consolidated Subsidiaries as of the dates thereof a nd the consolidated results 
of their operations and cash flows for the periods then ended (subject, in the 
case of unaudited statements, to normal recurring y ear-end audit adjustments). 
Except (i) as reflected in such financial statement s or in the notes thereto, 
(ii) as contemplated hereunder, (iii) for liabiliti es incurred in connection 
with this Agreement or the transactions contemplate d hereby (including without 
limitation financing relating to the transactions c ontemplated hereby), and (iv) 
for liabilities and obligations incurred since Marc h 31, 1997 in the ordinary 
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course of business consistent with past practice, n either Parent nor any of its 
Subsidiaries has any liabilities or obligations of any nature (whether accrued, 
absolute, contingent or otherwise), including liabi lities arising under any 
Environmental Laws, required by generally accepted accounting principles to be 
reflected in a consolidated balance sheet of Parent  and its consolidated 
Subsidiaries and which, individually or in the aggr egate, could reasonably be 
expected to have a Parent MAE. 
 
            (f) Information Supplied. None of the i nformation supplied or to be 
supplied by Parent specifically for inclusion  
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or incorporation by reference in (i) the Offer Docu ments, at the time the Offer 
Documents are first published, sent or given to hol ders of Company Common Stock, 
and any time they are amended or supplemented, (ii)  the Form S-4, at the time 
the Form S-4 is filed with the SEC or at the time i t becomes effective under the 
Securities Act, or (iii) the Joint Proxy Statement,  at the date it is first 
mailed to Parent's shareholders or at the time of t he Parent Shareholders  
Meeting will contain any untrue statement of a mate rial fact or omit to state 
any material fact required to be stated therein or necessary in order to make 
the statements therein, in light of the circumstanc es under which they are made, 
not misleading. The Offer Documents, the Joint Prox y Statement and the Form S-4 
will comply as to form in all material respects wit h the requirements of the 
Exchange Act and the Securities Act, respectively, and the rules and regulations 
thereunder, including Rule 13e-3 under the Exchange  Act, if applicable, except 
that no representation or warranty is made by Paren t or Sub with respect to 
statements made or incorporated by reference therei n based on information 
supplied by the Company specifically for inclusion or incorporation by reference 
in the Offer Documents, the Joint Proxy Statement o r the Form S-4 or contained 
in any Company Filed SEC Documents incorporated by reference in the Offer 
Documents, the Joint Proxy Statement or the Form S- 4. 
 
            (g) Absence of Certain Events. Except ( i) as disclosed in the Parent 
SEC Documents filed and publicly available prior to  the date of this Agreement 
(as amended to the date of this Agreement, the "Par ent Filed SEC Documents"), 
(ii) for the transactions provided for herein or pe rmitted by Section 5.01(b), 
and (iii) for liabilities incurred in connection wi th or as a result of this 
Agreement, since March 31, 1997, Parent has conduct ed its business only in the 
ordinary course, and there has not been (1) any Par ent MAE, (2) any declaration, 
setting aside or payment of any dividend or other d istribution (whether in cash, 
stock or property) with respect to any of Parent's capital stock, other than 
regular quarterly cash dividends at the rate in eff ect for the first quarter of 
1997 ("Regular Parent Quarterly Dividends"), (3) an y split, combination or 
reclassification of any of Parent's capital stock o r any issuance or the 
authorization of any issuance of any other securiti es in respect of, in lieu of 
or in substitution for shares of Parent's capital s tock other than the Stock 
Split, or (4) except insofar as may be required by a change in generally 
accepted accounting principles, any change in accou nting methods, principles or 
practices by the Parent. Section 4.02(g) of the Par ent Disclosure Schedule 
contains a true and complete list of all agreements  or plans providing for 
termination or severance pay to any employee of Par ent. 
 
            (h) Litigation. There are no suits, act ions or proceedings pending 
or, to the Knowledge of Parent, threatened against or affecting Parent or any of 
its Subsidiaries that individually or in the aggreg ate could reasonably be 
expected to have a Parent MAE, nor are there any Or ders of any Governmental 
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Entity or arbitrator outstanding against Parent or any of its Subsidiaries 
having, or which could reasonably be expected to ha ve, individually or in the 
aggregate, a Parent MAE. 
 
            (i) Voting Requirements. The consent ac tions executed by Parent as 
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sole shareholder of Sub on the date hereof (copies of which have been previously 
furnished to the Company) and the affirmative vote of the holders of a majority 
of the voting power of all outstanding shares of Pa rent Common Stock, voting as 
a single class, at the Parent Shareholders Meeting (the "Parent Shareholder 
Approval") to approve the Amended Charter Documents  and the issuance of Parent 
Common Stock in connection with the Merger are the only votes of the holders of 
any class or series of Parent's or Sub's capital st ock necessary to approve and 
adopt this Agreement and the transactions contempla ted hereby. 
 
            (j) Brokers. No broker, investment bank er, financial advisor or 
other Person, other than J.P. Morgan & Co., the fee s and expenses of which will 
be paid by Parent or, if the Merger occurs, the Sur viving Corporation, is 
entitled to any broker's, finder's, financial advis or's or other similar fee or 
commission in connection with the transactions cont emplated by this Agreement 
based upon arrangements made by or on behalf of Par ent. Parent has furnished to 
the Company true and complete copies of all agreeme nts under which any such fees 
or expenses are payable and all indemnification and  other agreements related to 
the engagement of the Persons to whom such fees are  payable. 
 
            (k) Opinion of Financial Advisor. Paren t has received the opinion of 
J.P. Morgan & Co. (the "Fairness Opinion") to the e ffect that, as of the date 
hereof, terms of this Agreement are fair to Parent from a financial point of 
view. 
 
            (l) Ownership of Company Common Stock. Except for Shares owned by 
Benefit Plans maintained or contributed to by Paren t to any of its Subsidiaries 
(the "Parent Benefit Plans") or as set forth in the  Parent Disclosure Schedule, 
neither Parent nor, to its Knowledge, any of its Af filiates (excluding for 
purposes hereof any director of Parent other than t he Unaffiliated Directors), 
(i) beneficially owns (as such term is defined in R ule 13d-3 under the Exchange 
Act), directly or indirectly, or (ii) is party to a ny agreement, arrangement or 
understanding for the purpose of acquiring, holding , voting or disposing of, in 
each case, shares of capital stock of Company. 
 
            (m) Tax Matters. Parent has no plan or intention to (a) liquidate 
the Surviving Corporation, (b) merge the Surviving Corporation with and into 
another corporation, (c) sell or otherwise dispose of the stock of the Surviving 
Corporation, (d) cause the Surviving Corporation to  (i) violate the "continuity 
of business" requirements of Treasury Regulation ss . 1.368-1(d) by selling or 
otherwise disposing of assets of the Company acquir ed in the Merger, or (ii) 
sell or dispose of any shares of capital stock of P arent owned by the Company, 
or (e) take any action that  
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would reasonably be expected to cause the Merger no t to qualify as a 
reorganization under Section 368(a) of the Code. 
 
                V.   COVENANTS RELATING TO CONDUCT OF BUSINESS 
 
            5.01. Conduct of Business. (a) Conduct of Business by the Company. 
Except as set forth in Section 5.01(a) of the Compa ny Disclosure Schedule, 
during the period from the date of this Agreement t o the Effective Time, the 
Company will, and will cause its Subsidiaries to, c arry on their respective 
businesses in the usual, regular and ordinary cours e in substantially the same 
manner as heretofore conducted and in compliance in  all material respects with  
all applicable Laws and, to the extent consistent t herewith, use all reasonable 
efforts to preserve intact their current business o rganizations, use reasonable 
efforts to keep available the services of their cur rent officers and other key 
employees and preserve their relationships with tho se Persons having business 
dealings with them to the end that their goodwill a nd ongoing businesses will be 
unimpaired at the Effective Time. Except as set for th in Section 5.01(a) of the 
Company Disclosure Schedule, without limiting the g enerality or effect of the 
foregoing, during the period from the date of this Agreement to the Effective 
Time, the Company will not, and will not permit any  of its Subsidiaries to: 
 
            (i) other than dividends and distributi ons (including liquidating 
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      distributions) by a direct or indirect wholly  owned Subsidiary of the 
      Company to its parent, or by a Subsidiary tha t is partially owned by the 
      Company or any of its Subsidiaries, provided that the Company or any such 
      Subsidiary receives or is to receive its prop ortionate share thereof and 
      Regular Company Semiannual Dividends, (A) dec lare, set aside or pay any 
      dividends on, or make any other distributions  in respect of, any of its 
      capital stock, (B) split, combine or reclassi fy any of its capital stock 
      or issue or authorize the issuance of any oth er securities in respect of, 
      in lieu of or in substitution for shares of i ts capital stock, or (C) 
      purchase, redeem or otherwise acquire any sha res of capital stock of the 
      Company or any of its Subsidiaries or any oth er securities thereof or any 
      rights, warrants or options to acquire any su ch shares or other 
      securities; 
 
            (ii) issue, deliver, sell, pledge or ot herwise encumber any shares 
      of its capital stock, any other voting securi ties or any securities 
      convertible into, or any rights, warrants or options to acquire, any such 
      shares, voting securities or convertible secu rities; 
 
            (iii) amend its certificate of incorpor ation, by-laws or other 
      comparable organizational documents; 
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            (iv) acquire by merging or consolidatin g with, or by purchasing a 
      substantial portion of the assets of, or by a ny other manner, any business 
      or any corporation, limited liability company , partnership, joint venture, 
      association or other business organization or  division thereof; 
 
            (v) sell, lease, license, mortgage or o therwise encumber or subject 
      to any Lien or otherwise dispose of any of it s properties or assets, other 
      than (x) in the ordinary course of business c onsistent with past practice 
      and (y) sales of assets which do not individu ally or in the aggregate 
      exceed $1.0 million; 
 
            (vi) (A) incur any indebtedness for bor rowed money or guarantee any 
      such indebtedness of another Person, issue or  sell any debt securities or 
      warrants or other rights to acquire any debt securities of the Company or 
      any of its Subsidiaries, guarantee any debt s ecurities of another Person, 
      enter into any "keep well" or other agreement  to maintain any financial 
      statement condition of another Person or ente r into any arrangement having 
      the economic effect of any of the foregoing, except for short-term 
      borrowings incurred in the ordinary course of  business consistent with 
      past practice, or (B) make any loans, advance s or capital contributions 
      to, or investments in, any other Person, othe r than to the Company or any 
      Subsidiary of the Company or to officers and employees of the Company or 
      any of its Subsidiaries for travel, business or relocation expenses in the 
      ordinary course of business; 
 
            (vii) make or agree to make any capital  expenditure or capital 
      expenditures other than capital expenditures set forth in the operating 
      budget of the Company previously furnished to  Parent, the relevant 
      portions of which are set forth in Section 5. 01(a)(vii) of the Company 
      Disclosure Schedule; 
 
            (viii) make any change to its accountin g methods, principles or 
      practices, except as may be required by gener ally accepted accounting 
      principles; 
 
            (ix) except as required by Law or conte mplated hereby, enter into, 
      adopt or amend in any material respect or ter minate any Company Benefit 
      Plan or any other agreement, plan or policy i nvolving the Company or any 
      of its Subsidiaries and one or more of their directors, officers or 
      employees including without limitation the Co mpany Employment Agreements, 
      or materially change any actuarial or other a ssumption used to calculate 
      funding obligations with respect to any Compa ny pension plans, or change 
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      the manner in which contributions to any Comp any pension plans are made or 
      the basis on which such contributions are det ermined; 
 
 
                                       29 
<PAGE> 
 
            (x) increase the compensation of any di rector, executive officer or 
      other key employee of the Company or pay any benefit or amount not 
      required by a plan or arrangement as in effec t on the date of this 
      Agreement to any such Person; 
 
            (xi) enter into any contract or agreeme nt, written or oral, with any 
      affiliate, associate or relative of Parent, o r make any payment to or for 
      the benefit of, directly or indirectly, any o f the foregoing; 
 
            (xii) make any amendment to, or waive o r enter into or give any 
      binding interpretation of, any term of the Ag reement, dated October 9, 
      1990, among the Company and certain sharehold ers of the Company; or 
 
            (xiii) authorize, or commit or agree to  take, any of the foregoing 
      actions. 
 
            (b) Conduct of Business by Parent. Exce pt as set forth in Section 
5.01(b) of the Parent Disclosure Schedule, during t he period from the date of 
this Agreement to the Effective Time, the Parent wi ll, and will cause its 
Subsidiaries to, carry on their respective business es in the usual, regular and 
ordinary course in substantially the same manner as  heretofore conducted and in 
compliance in all material respects with all applic able Laws and, to the extent 
consistent therewith, use all reasonable efforts to  preserve intact their 
current business organizations, use reasonable effo rts to keep available the 
services of their current officers and other key em ployees and preserve their 
relationships with those Persons having business de alings with them to the end 
that their goodwill and ongoing businesses will be unimpaired at the Effective 
Time. Except as set forth in Section 5.01(b) of the  Parent Disclosure Schedule, 
without limiting the generality or effect of the fo regoing, during the period 
from the date of this Agreement to the Effective Ti me, Parent will not, and will 
not permit any of its Subsidiaries to: 
 
            (i) other than (A)(1) dividends and dis tributions (including 
      liquidating distributions) by a direct or ind irect wholly owned Subsidiary 
      of Parent to its parent, or by a Subsidiary t hat is partially owned by 
      Parent or any of its Subsidiaries, provided t hat Parent or any such 
      Subsidiary receives or is to receive its prop ortionate share thereof, and 
      (2) Regular Parent Quarterly Dividends, (B) t he Stock Split, and (C) in 
      connection with rights that are authorized by  action of a majority of the 
      Unaffiliated Directors which, by the terms th ereof, become exercisable 
      only after the Effective Time or, if earlier,  the termination of this 
      Agreement ("Rights"), (1) declare, set aside or pay any dividends on, or 
      make any other distributions in respect of, a ny of its capital stock, (2) 
      split, combine or reclassify any of its capit al stock or  
 
 
                                       30 
<PAGE> 
 
      issue or authorize the issuance of any other securities in respect of, in 
      lieu of or in substitution for shares of its capital stock, or (3) 
      purchase, redeem or otherwise acquire any sha res of capital stock of 
      Parent or any of its Subsidiaries or any othe r securities thereof or any 
      rights, warrants or options to acquire any su ch shares or other 
      securities; 
 
            (ii) other than in connection with the Stock Split or Rights or the 
      issuance of Parent Common Stock upon the exer cise of Parent Employee Stock 
      Options, issue, deliver, sell, pledge or othe rwise encumber any shares of 
      its capital stock, any other voting securitie s or any securities 
      convertible into, or any rights, warrants or options to acquire, any such 
      shares, voting securities or convertible secu rities; 
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            (iii) amend its articles of incorporati on, bylaws or other 
      comparable organizational documents; 
 
            (iv) make any change to its accounting methods, principles or 
      practices, except as may be required by gener ally accepted accounting 
      principles; or 
 
            (v) authorize, or commit or agree to ta ke, any of the foregoing 
      actions. 
 
            (c) Other Actions. Except as required b y Law, neither the Company, 
on the one hand, nor Sub or Parent, on the other ha nd, will, and will not permit 
any of their respective Subsidiaries to, voluntaril y take any action that would, 
or that could reasonably be expected to, result in (i) any of the 
representations and warranties of such party set fo rth in this Agreement that 
are qualified as to materiality becoming untrue, (i i) any of such 
representations and warranties that are not so qual ified becoming untrue in any 
material respect, or (iii) any of the conditions to  the Merger set forth in  
Article VIII not being satisfied. 
 
            (d) Advice of Changes. The Company and Parent will promptly advise 
the other party orally and in writing of (i) any re presentation or warranty made 
by it or, in the case of Parent, Sub contained in t his Agreement that is 
qualified as to materiality becoming untrue or inac curate in any respect or any 
such representation or warranty that is not so qual ified becoming untrue or 
inaccurate in any material respect, (ii) the failur e by it or, in the case of 
Parent, Sub to comply in any material respect with or satisfy in any material 
respect any covenant, condition or agreement to be complied with or satisfied by 
it under this Agreement, or (iii) any change or eve nt having, or which, insofar 
as can reasonably be foreseen, could reasonably be expected to have, a material 
adverse effect on such party or on the truth of the ir respective representations 
and warranties or the ability of the conditions set  forth in Article VIII to be 
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satisfied; provided, however, that no such notifica tion will affect the 
representations, warranties, covenants or agreement s of the parties or the 
conditions to the obligations of the parties under this Agreement. 
 
            (e) Coordination of Dividends. Each of Parent and the Company will 
coordinate with the other regarding the declaration  and payment of dividends in 
respect of the Parent Common Stock and the Shares a nd the record dates and 
payment dates relating thereto, it being the intent ion of Parent and the Company 
that any holder of Shares will not receive two divi dends, or fail to receive one 
dividend, for any single calendar quarter with resp ect to its Shares and/or any 
Parent Common Stock any such holder receives in exc hange therefor pursuant to 
the Merger. 
 
            (f) As used herein, "Parent's 1997 Annu al Meeting" shall mean 
Parent's 1997 annual meeting of shareholders. 
 
            5.02. No Solicitation by the Company. ( a) The Company will not, nor 
will it permit any of its Subsidiaries to, nor will  it authorize or permit any 
of its officers, directors or employees or any inve stment banker, financial 
advisor, attorney, accountant or other representati ve retained by it or any of 
its Subsidiaries to, directly or indirectly through  another Person, (i) solicit, 
initiate or encourage (including by way of furnishi ng information), or take any 
other action designed to facilitate, any inquiries or the making of any proposal 
which constitutes any Company Takeover Proposal or (ii) participate in any 
discussions or negotiations regarding any Company T akeover Proposal; provided, 
however, that if, at any time prior to the Offer Co mpletion Date, the Company 
Board determines in good faith, after consultation with its financial advisor 
and outside counsel, that failure to do so would cr eate a reasonable possibility 
of a breach of its fiduciary duties to the Company' s shareholders under 
applicable Law, the Company may, in response to a C ompany Takeover Proposal 
which was not solicited by it or which did not othe rwise result from a breach of 

Page 29 of 66

1/17/2014http://www.sec.gov/Archives/edgar/data/26058/0001005477-97-001882.txt



this Section 5.02(a), (A) furnish information with respect to the Company and 
each of its Subsidiaries to any Person pursuant to a customary confidentiality 
agreement (as determined by the Company after consu ltation with its outside 
counsel) and (B) participate in negotiations regard ing such Company Takeover 
Proposal. For purposes of this Agreement, "Company Takeover Proposal" means any 
inquiry, proposal or offer from any Person relating  to any direct or indirect 
acquisition or purchase of 20% or more of the asset s of the Company and its 
Subsidiaries or 20% or more of any class of equity securities of the Company or 
any of its Subsidiaries, any tender offer or exchan ge offer that if consummated 
would result in any Person beneficially owning 20% or more of any class of 
equity securities of the Company or any of its Subs idiaries, or any merger, 
consolidation, business combination, recapitalizati on, liquidation, dissolution 
or similar transaction involving the Company or any  of its Subsidiaries, other 
than the transactions contemplated by this Agreemen t. 
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            (b) Except as expressly permitted by th is Section 5.02(b), neither 
the Company Board nor any committee thereof may (i)  withdraw or modify, or 
propose publicly to withdraw or modify, in a manner  adverse to Parent or Sub, 
the approval or recommendation by the Company Board  or such committee of the 
Offer, the Merger or this Agreement, (ii) approve o r recommend, or propose 
publicly to approve or recommend, any Company Takeo ver Proposal, or (iii) cause 
the Company to enter into any letter of intent, agr eement in principle, 
acquisition agreement or other similar agreement re lated to any Company Takeover 
Proposal (each, a "Company Acquisition Agreement").  Notwithstanding the 
foregoing, in the event that prior to the Offer Com pletion Date, the Company 
Board determines in good faith, after the Company h as received a Company 
Takeover Proposal and after consultation with its f inancial adviser and outside 
counsel, that failure to do so would create a reaso nable possibility of a breach 
of its fiduciary duties to the Company's shareholde rs under applicable Law, the 
Company Board may withdraw or modify its approval o r recommendation of the 
Offer, the Merger or this Agreement, approve or rec ommend a Company Takeover 
Proposal or terminate this Agreement pursuant to Se ction 8.01(i) but only if (A) 
prior to any such approval, recommendation or termi nation, the Company shall, 
simultaneously with giving such notice, pay the Com pany Termination Fee, and (B) 
prior to any such termination which is to be effect ive within two business days 
of the date of the Parent's 1997 Annual Meeting and  any adjournment or 
rescheduling thereof, the Company shall have given Parent at least two business 
days notice of the effectiveness of such terminatio n. 
 
            (c) In addition to the obligations of t he Company set forth in 
paragraphs (a) and (b) of this Section 5.02, the Co mpany will (i) immediately 
advise Parent orally and in writing of any request for information or of any 
Company Takeover Proposal, the material terms and c onditions of such request or 
Company Takeover Proposal and the identity of the P erson making such request or 
Company Takeover Proposal and (ii) keep Parent reas onably informed of the status 
and details (including amendments or proposed amend ments) of any such request or 
Company Takeover Proposal, provided, however, that the Company will not be 
required to provide to Parent any information if an d to the extent that the 
Company Board determines, following consultation wi th outside counsel, that so 
doing would create a reasonable possibility of a br each of its fiduciary duties 
to the Company's shareholders under applicable Law.  
 
            (d) Nothing contained in this Section 5 .02 will prohibit the Company 
from taking and disclosing to its shareholders a po sition contemplated by Rule 
14e-2(a) promulgated under the Exchange Act or from  making any disclosure to the 
Company's shareholders if, in the good faith judgme nt of the Company Board, 
after consultation with outside counsel, the failur e so to disclose would be 
inconsistent with its fiduciary duties to the Compa ny's shareholders under 
applicable Law;  
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provided, however, that neither the Company nor the  Company Board nor any 
committee thereof may, except as expressly permitte d by Section 5.02(b), 
withdraw or modify, or propose publicly to withdraw  or modify, its position with 
respect to the Offer, this Agreement or the Merger or approve or recommend, or 
propose publicly to approve or recommend, a Company  Takeover Proposal. 
 
            5.03. No Solicitation by Parent. (a) Pa rent will not, nor will it 
permit any of its Subsidiaries to, nor will it auth orize or permit any of its 
officers, directors or employees or any investment banker, financial advisor, 
attorney, accountant or other representative retain ed by it or any of its 
Subsidiaries to, directly or indirectly through ano ther Person, (i) solicit, 
initiate or encourage (including by way of furnishi ng information), or take any 
other action designed to facilitate, any inquiries or the making of any proposal 
which constitutes any Parent Takeover Proposal or ( ii) participate in any 
discussions or negotiations regarding any Parent Ta keover Proposal; provided, 
however, that if, at any time prior to the Effectiv e Time, the Unaffiliated 
Directors determine in good faith, after consultati on with outside counsel, that 
failure to do so would create a reasonable possibil ity of a breach of their 
fiduciary duties to the Parent's shareholders under  applicable Law, Parent may, 
in response to a Parent Takeover Proposal which was  not solicited by it or which 
did not otherwise result from a breach of this Sect ion 5.03(a), (A) furnish 
information with respect to Parent and each of its Subsidiaries to any Person 
pursuant to a customary confidentiality agreement ( as determined by Parent after 
consultation with its outside counsel) and (B) part icipate in negotiations 
regarding such Parent Takeover Proposal. For purpos es of this Agreement, "Parent 
Takeover Proposal" means any inquiry, proposal or o ffer from any Person relating 
to any direct or indirect acquisition or purchase o f 20% or more of the assets 
of Parent and its Subsidiaries or 20% or more of an y class of equity securities 
of Parent or any of its Subsidiaries, any tender of fer or exchange offer that if 
consummated would result in any Person beneficially  owning 20% or more of any 
class of equity securities of the Parent or any of its Subsidiaries, or any 
merger, consolidation, business combination, recapi talization, liquidation,  
dissolution or similar transaction involving Parent  or any of its Subsidiaries, 
other than the transactions contemplated by this Ag reement. 
 
            (b) Except as expressly permitted by th is Section 5.03(b), neither 
the Parent Board nor any committee thereof may (i) withdraw or modify, or 
propose publicly to withdraw or modify, in a manner  adverse to the Company, the 
approval or recommendation by the Parent Board or s uch committee of the Merger 
or this Agreement, (ii) approve or recommend, or pr opose publicly to approve or 
recommend, any Parent Takeover Proposal, or (iii) c ause Parent to enter into any 
letter of intent, agreement in principle, acquisiti on agreement or other similar 
agreement related to any Parent Takeover Proposal ( each, a "Parent Acquisition 
Agreement"). Notwithstanding the  
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foregoing, in the event that prior to the Offer Com pletion Date, the 
Unaffiliated Directors determine in good faith, aft er Parent has received a 
Parent Takeover Proposal and after consultation wit h its financial adviser and 
outside counsel, that failure to do so would create  a reasonable possibility of 
a breach of their fiduciary duties to Parent's shar eholders under applicable 
Law, the Parent Board, by action of the Unaffiliate d Directors, may withdraw or 
modify its approval or recommendation of the Merger  or this Agreement, approve  
or recommend a Parent Takeover Proposal or terminat e this Agreement pursuant to 
Section 8.01(f) but only if, prior to any such appr oval, recommendation or 
termination in respect of a Parent Takeover Proposa l, Parent shall have paid the 
Parent Termination Fee. 
 
            (c) In addition to the obligations of P arent set forth in paragraphs 
(a) and (b) of this Section 5.03, Parent will (i) i mmediately advise the Company 
orally and in writing of any request for informatio n or of any Parent Takeover 
Proposal, the material terms and conditions of such  request or Parent Takeover 
Proposal and the identity of the Person making such  request or Parent Takeover 
Proposal and (ii) keep the Company reasonably infor med of the status and details 
(including amendments or proposed amendments) of an y such request or Parent 
Takeover Proposal, provided, however, that the Pare nt will not be required to 
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provide to the Company any information if and to th e extent that the 
Unaffiliated Directors determine, following consult ation with outside counsel, 
that so doing would create a reasonable possibility  of a breach of their 
fiduciary duties to the Parent's shareholders under  applicable Law. 
 
            (d) Nothing contained in this Section 5 .03 will prohibit Parent from 
taking and disclosing to its shareholders a positio n contemplated by Rule 
14e-2(a) promulgated under the Exchange Act or from  making any disclosure to 
Parent's shareholders if, in the good faith judgmen t of the Unaffiliated 
Directors, after consultation with outside counsel,  the failure so to disclose 
would be inconsistent with their fiduciary duties t o Parent's shareholders under 
applicable Law; provided, however, that neither Par ent nor the Parent Board nor 
any committee thereof may, except as expressly perm itted by Section 5.03(b), 
withdraw or modify, or propose publicly to withdraw  or modify, its position with 
respect to this Agreement or the Merger or approve or recommend, or propose 
publicly to approve or recommend, a Parent Takeover  Proposal. 
 
            5.04. Proposed Parent Charter and Bylaw s Amendments. Without 
further approval or consent of the Company, Parent may take all such actions as 
are necessary or appropriate to make amendments to its articles of incorporation 
or bylaws having the terms and conditions described  in Annex B (respectively, 
the "Proposed Parent Charter Amendments" and the "P roposed Parent Bylaw 
Amendments"), provided however, that such amendment s shall not be effective 
until the Effective Date. The Company will vote all  shares of Parent Common 
Stock beneficially owned by it or any 
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of its Subsidiaries in favor of the adoption of the  Proposed Parent Charter 
Amendments. 
 
                            VI. ADDITIONAL COVENANT S 
 
            6.01. Preparation of the Form S-4 and t he Joint Proxy Statement; 
Shareholders Meetings. (a) As soon as practicable f ollowing the date of this 
Agreement, the Company, Parent and Sub will prepare  and file with the SEC the 
Joint Proxy Statement and Parent will prepare and f ile with the SEC the Form 
S-4, in which the Joint Proxy Statement will be inc luded as a prospectus. Each 
of the Company and Parent will use all reasonable e fforts to have the Form S-4 
declared effective under the Securities Act as prom ptly as practicable after 
such filing. The Company will use all reasonable ef forts to cause the Joint 
Proxy Statement to be mailed to the Company's share holders, and Parent will use 
all reasonable efforts to cause the Joint Proxy Sta tement to be mailed to 
Parent's shareholders, in each case as promptly as practicable after the Form 
S-4 is declared effective under the Securities Act.  Parent will also take any 
action (other than qualifying to do business in any  jurisdiction in which it is 
not now so qualified or to file a general consent t o service of process) 
required to be taken under any applicable state sec urities Laws in connection 
with the issuance of Parent Common Stock in the Mer ger and under the Company 
Stock Plans and Parent Stock Plans and the Company will furnish all information 
concerning the Company and the holders of Company C ommon Stock as may be 
reasonably requested in connection with any such ac tion. 
 
            (b) Subject to its rights to terminate this Agreement pursuant to 
the applicable provisions of Section 8.01, the Comp any will as soon as 
practicable following the date of this Agreement, d uly call, give notice of, 
convene and hold a meeting of its shareholders (the  "Company Shareholders 
Meeting") for the purpose of obtaining the Company Shareholder Approval and, 
through the Company Board, subject to the provision s of Section 5.02(b), 
recommend to Shareholders the approval and adoption  of this Agreement, the 
Merger and the other transactions contemplated here by. Without limiting the 
generality or effect of the foregoing but subject t o its rights to terminate 
this Agreement as aforesaid, the Company's obligati ons pursuant to the first 
sentence of this Section 6.01(b) will not be affect ed by the commencement, 
public proposal, public disclosure or communication  to the Company of any 
Company Takeover Proposal. 
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            (c) Subject to its rights to terminate this Agreement under the 
applicable provision of Section 8.01, Parent will, as soon as practicable 
following the date of this Agreement, duly call, gi ve notice of, convene and 
hold a meeting of its shareholders (the "Parent Sha reholders Meeting") for the 
purpose of obtaining the Parent Shareholder Approva l and, through the Parent's 
Board of Directors, subject to the provisions of Se ction 5.03(b), recommend that 
its shareholders approve the issuance of  
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Parent Common Stock pursuant to the Merger. Without  limiting the generality or 
effect of the foregoing but subject to its rights t o terminate this Agreement as 
aforesaid, Parent's obligations pursuant to the fir st sentence of this Section 
6.01(c) will not be affected by the commencement, p ublic proposal, public 
disclosure or communication to Parent of any Parent  Takeover Proposal. 
Notwithstanding any other provision hereof, (i) sub ject to future action by the 
Unaffiliated Directors, the Proposed Parent Charter  Amendments will be 
considered at the Parent Shareholders Meeting, (ii)  the Company will vote or 
cause to be voted all Parent Common Stock having vo ting rights in respect 
thereof in favor of adoption of the Proposed Parent  Charter Amendments, and 
(iii) neither the Offer or the Merger will be subje ct to a condition that the 
Proposed Parent Charter Amendments be approved or b ecome effective, provided, 
however, that the authorization of an increase in c apitalization sufficient to 
permit the Merger Consideration to be paid will be a condition to the Merger as 
herein provided. 
 
            (d) Parent and the Company will use rea sonable efforts to hold the 
Parent Shareholders Meeting and the Company Shareho lders Meeting on the same 
date and as soon as practicable after the date here of. 
 
            6.02. Access to Information; Confidenti ality. Each of the Company 
and Parent will, and will cause each of its respect ive Subsidiaries to, afford 
to the other party and to the officers, employees, accountants, counsel, 
financial advisors and other representatives of suc h other party, reasonable 
access during normal business hours during the peri od prior to the Effective 
Time to all their respective properties, books, con tracts, commitments, 
personnel and records and, during such period, each  of the Company and Parent 
will, and will cause each of its respective Subsidi aries to, furnish promptly to 
the other party (a) a copy of each report, schedule , registration statement and 
other document filed by it during such period pursu ant to the requirements of 
federal or state securities Laws and (b) all other information concerning its 
business, financial condition, results of operation s, properties and personnel 
as such other party may reasonably request. Subject  to the requirements of 
applicable Law, and except for such actions as are necessary to disseminate the 
Offer Documents and any other documents necessary t o consummate the Offer and 
the Merger, the parties will, and will instruct eac h of their respective 
Affiliates, associates, partners, employees, agents  and advisors to, hold in 
confidence all such information as is confidential or proprietary, will use such 
information only in connection with the Offer and t he Merger and, if this 
Agreement is terminated in accordance with its term s, will deliver promptly to 
the other (or destroy and certify to the other the destruction of) all copies of 
such information (and any copies, compilations or e xtracts thereof or based 
thereon) then in their possession or under their co ntrol. 
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            6.03. Reasonable Efforts. (a) Upon the terms and subject to the 
conditions set forth in this Agreement, each of the  parties will use all 
reasonable efforts to take, or cause to be taken, a ll actions, and to do, or 
cause to be done, and to assist and cooperate with the other parties in doing, 
all things necessary, proper or advisable to consum mate and make effective, in 
the most expeditious manner practicable, the Merger  and the other transactions 
contemplated by this Agreement, including without l imitation, (i) obtaining of 
all necessary actions or nonactions, waivers, conse nts and approvals from 
Governmental Entities and making of all necessary r egistrations and filings 
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(including filings with Governmental Entities) and taking of all reasonable 
steps as may be necessary to obtain an approval or waiver from, or to avoid an 
action or proceeding by, any Governmental Entity, ( ii) obtaining of all 
necessary consents, approvals or waivers from third  parties, (iii) defending of 
any lawsuits or other legal proceedings, whether ju dicial or administrative, 
challenging this Agreement or the consummation of t he transactions contemplated 
hereby, including seeking to have any adverse Order  entered by any court or 
other Governmental Entity vacated or reversed, and (iv) execution and delivery 
of any additional instruments necessary to consumma te the transactions 
contemplated by, and to fully carry out the purpose s of, this Agreement. Nothing 
set forth in this Section 6.03(a) will limit or aff ect actions permitted to be 
taken pursuant to Section 5.02 or 5.03. 
 
            (b) In connection with and without limi ting the foregoing, the 
Company and Parent will, and Parent will cause Sub to, (i) take all action 
necessary to ensure that no state takeover statute or similar statute or 
regulation is or becomes applicable to the Offer, t he Merger or any of the other 
transactions contemplated hereby, and (ii) if any s tate takeover statute or 
similar statute or regulation becomes applicable th ereto, take all action 
necessary to ensure that the Offer and the Merger a nd such other transactions 
may be consummated as promptly as practicable on th e terms contemplated hereby  
and otherwise to minimize the effect of such statut e or regulation thereon. 
 
            (c) Notwithstanding any other provision  hereof, in no event will 
Parent be required to agree to any divestiture, hol d-separate or other 
requirement in connection with this Agreement or an y of the transactions 
contemplated thereby. 
 
            6.04. Employee Benefit Matters. (a) Wit h respect to each Parent 
"employee benefit plan," as defined in Section 3(3)  of ERISA, including plans or 
policies providing severance benefits and vacation entitlement ("Parent Plans"), 
if the Effective Time occurs, service with the Comp any will be treated as 
service with the Parent for purposes of determining  eligibility to participate, 
vesting and entitlement to benefits (other than the  accrual of benefits under 
any defined benefit pension plan); provided, howeve r, that such service will not 
be  
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recognized to the extent that such recognition woul d result in a duplication of 
benefits. Such service also will apply for purposes  of satisfying any waiting 
periods, evidence of insurability requirements or t he application of any 
preexisting condition limitations under any Parent Plan. Employees of the 
Company will be given credit under any Parent Plan in which they are eligible to 
participate for amounts paid under a corresponding Company benefit plan during 
the same period for purposes of applying deductible s, copayments and 
out-of-pocket maximums as though such amounts had b een paid in accordance with 
the terms and conditions of the Parent Plans. 
 
            (b) Following the Effective Time, Paren t will cause the Surviving 
Corporation to honor in accordance with their terms  all employment, severance 
and other compensation agreements and arrangements,  including but not limited to 
severance benefit plans, the existence or terms of which do not involve any 
material breach of any representation, warranty or covenant of the Company  
hereunder. 
 
            6.05. Certain Employee Matters; Parent Board Composition; Etc. (a) 
The Company will take the actions specified in Sect ion 6.05(a) of the Company 
Disclosure Schedules. 
 
            (b) Parent will take the actions specif ied in Section 6.05(b) of the 
Parent Disclosure Schedule. 
 
            6.06. Fees and Expenses. (a) Except as set forth in this Section 
6.06, all fees and expenses incurred in connection with the Offer, the Merger, 
this Agreement and the transactions contemplated th ereby will be paid by the 
party incurring such fees or expenses, whether or n ot the Merger is consummated, 
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except that each of Parent and the Company will bea r and pay one-half of the 
costs and expenses incurred in connection with (i) the filing, printing and 
mailing of the Joint Proxy Statement (including SEC  filing fees) and (ii) the  
filings of the premerger notification and report fo rms under the HSR Act 
(including filing fees). 
 
            (b) In the event that (i) a Company Tak eover Proposal (excluding for 
purposes of this Section 6.06(b)(i) only the $45.00  per share cash tender offer 
made by WHX Corporation prior to the date hereof (t he "WHX $45.00 Bid")) is made  
known to the Company or any of its Subsidiaries or has been made directly to 
shareholders generally or any Person publicly annou nces an intention (whether or 
not conditional) to make a Company Takeover Proposa l (excluding the WHX $45.00 
Bid) and thereafter this Agreement is terminated by  either Parent or the Company 
pursuant to Section 8.01(d)(i) or 8.01(d)(ii), or ( ii) this Agreement is 
terminated (x) by the Company pursuant to Section 8 .01(i) or (y) by Parent 
pursuant to Section 8.01(e), then the Company will promptly, but in no event 
later than two days after the date of such terminat ion, pay Parent a fee equal 
to $3 million (the "Company Termination Fee"), paya ble by wire transfer of 
same-day funds. The Company acknowledges that the a greements contained in  
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this Section 6.06(b) are an integral part of the tr ansactions contemplated by 
this Agreement, and that, without these agreements,  Parent and Sub would not 
enter into this Agreement; accordingly, if the Comp any fails promptly to pay the 
amount due pursuant to this Section 6.06(b), and, i n order to obtain such 
payment, Parent or Sub commences a suit which resul ts in a judgment against the 
Company for the fee set forth in this Section 6.06( b), the Company will pay to 
Parent and Sub their costs and expenses (including attorneys' fees and expenses) 
in connection with such suit, together with interes t on the amount of the fee at 
the prime rate of Citibank N.A. in effect on the da te such payment was required 
to be made. 
 
            (c) In the event that (i) a Parent Take over Proposal is made known 
to Parent or any of its Subsidiaries or has been ma de directly to shareholders 
generally or any Person publicly announces an inten tion (whether or not 
conditional) to make a Parent Takeover Proposal and  thereafter this Agreement is 
terminated by either Parent or the Company pursuant  to Section 8.01(d)(i) or 
8.01(d)(iii), or (ii) this Agreement is terminated (x) by Parent pursuant to 
Section 8.01(f) or (y) by the Company pursuant to S ection 8.01(g), then Parent 
shall promptly, but in no event later than two days  after the date of such 
termination, pay the Company a fee equal to $5 mill ion (the "Parent Termination 
Fee") payable by wire transfer of same-day funds. P arent acknowledges that the 
agreements contained in this Section 6.06(c) are an  integral part of the 
transactions contemplated by this Agreement, and th at, without these agreements, 
the Company would not enter into this Agreement; ac cordingly, if Parent fails 
promptly to pay the amount due pursuant to this Sec tion 6.06(c), and, in order 
to obtain such payment, the Company commences a sui t which results in a judgment 
against Parent or Sub for the fee set forth in this  Section 6.06(c), Parent will 
pay to the Company its costs and expenses (includin g attorneys' fees and 
expenses) in connection with such suit, together wi th interest on the amount of 
the fee at the prime rate of Citibank N.A. in effec t on the date such payment 
was required to be made. 
 
            (d) Notwithstanding any other provision  hereof, as an inducement to 
Parent and Sub to enter into this Agreement and per form their respective 
obligations hereunder, the Company has paid Parent a fee equal to $2 million 
(the "Inducement Fee") simultaneously with the exec ution and delivery of this 
Agreement by delivery of a check in such amount, wh ich the Company hereby 
irrevocably agrees to honor. The Inducement Fee is not subject to refund or 
return for any reason whatever and may not be used as an offset against or 
otherwise applied to any obligation of the Company,  including without limitation 
the obligation to pay the Company Termination Fee. 
 
            6.07. Public Announcements. Parent and the Company will consult 
with each other before issuing, and provide each ot her the opportunity to 
review, comment upon and concur with, 
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any press release or other public statements with r espect to the transactions 
contemplated by this Agreement, and will not issue any such press release or 
make any such public statement prior to such consul tation, except as either  
party may determine is required by applicable Law, court process or by 
obligations pursuant to any listing agreement with any national securities 
exchange. The parties agree that the initial press release to be issued with 
respect to the transactions contemplated by this Ag reement will be in the form 
heretofore agreed to by the parties. 
 
            6.08. Affiliates. Prior to the Closing Date, the Company shall 
deliver to Parent a letter identifying all Persons who are, at the time this 
Agreement is submitted for adoption by to the share holders of the Company, 
"affiliates" of the Company for purposes of Rule 14 5 under the Securities Act. 
The Company will use all reasonable efforts to caus e each such Person to deliver 
to Parent on or prior to the Closing Date a written  agreement substantially in 
the form attached as Schedule 6.09 hereto. 
 
            6.09. NYSE Listing. Parent will use rea sonable efforts to cause the 
shares of Parent Common Stock to be issued in the M erger and under the Company 
Stock Plans to be approved for listing on the NYSE,  subject to official notice 
of issuance, prior to the Effective Time. 
 
            6.10. Shareholder Litigation. Each of t he Company and Parent will 
give the other the reasonable opportunity to partic ipate in the defense of any 
shareholder litigation against the Company, Parent or Sub, as applicable, or 
their respective directors relating to the transact ions contemplated by this 
Agreement. 
 
            6.11. Tax Treatment. Each of Parent and  the Company will use 
reasonable efforts to cause the Merger to qualify a s a reorganization under the 
provisions of Section 368 of the Code. 
 
            6.12. The Company Rights Agreement. The  Company Board will take all 
further action (in addition to that referred to in Section 4.01(n)) reasonably 
requested in writing by Parent (including redeeming  the Company Rights 
immediately prior to the Effective Time or amending  the Company Rights 
Agreement) in order to render the Company Rights in applicable to the Offer and 
the Merger and the other transactions contemplated hereby, including without 
limitation, the Shareholders Agreement, to the exte nt provided herein and in the 
Company Rights Plan Amendment. Except as provided a bove with respect to the 
Offer, the Merger and the other transactions contem plated hereby or as set forth 
in the Company Disclosure Schedule, the Company Boa rd will not (a) amend the 
Company Rights Agreement or (b) take any action wit h respect to, or make any 
determination under, the Company Rights Agreement, including a redemption of the 
Company Rights or any action to facilitate a Compan y Takeover Proposal. 
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            6.13. Voting of Common Stock. The Compa ny and the Parent agree that, 
during the period from the date hereof until the Ef fective Time or the 
termination of this Agreement in accordance with it s terms (the "Restricted 
Period"), (i) the Company and the Parent will not, and will cause each of their 
respective Subsidiaries not to, sell, transfer, or pledge any Securities of the 
other party or any interest therein directly or ind irectly therein beneficially 
owned (within the meaning of Rule 13d-3 under the E xchange Act) (such ownership, 
"Beneficially Owned") by it or any of its Subsidiar ies to any person, other than 
a wholly owned Subsidiary of the Company (with resp ect to sales of Parent 
Securities by the Company) or the Parent (with resp ect to sales of Company 
Securities by Parent), and (ii) at any meeting (whe ther annual or special and 
whether or not an adjourned or postponed meeting) o f the holders of the other 
party's Securities, however called, including witho ut limitation Parent's 1997 
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Annual Meeting, or in connection with any written c onsent of the holders of the 
other party's Securities (collectively, a "Meeting" ), the Company (with respect 
to any Parent Meeting) or Parent (with respect to a ny Company Meeting) will 
appear at the meeting or otherwise cause the Securi ties of the other party 
Beneficially Owned by the Company or Parent, as the  case may be, to be counted 
as present thereat for purposes of establishing a q uorum and vote or consent (or 
cause to be voted or consented) the Securities (A) in favor of the adoption of 
this Agreement, the Proposed Parent Charter Amendme nts (with respect to any 
Parent Meeting) and the approval of other actions c ontemplated by this Agreement 
and any actions required in furtherance hereof, (B)  against any action or 
agreement that would result in a breach in any resp ect of any covenant, 
representation or warranty or any other obligation or agreement of Parent or the 
Company under this Agreement, and (C) except as oth erwise agreed to in writing 
in advance by the other party (in its sole discreti on) or expressly contemplated 
herein, against the following actions (other than t he Merger and the 
transactions contemplated by this Agreement): (1) e xcept as provided in Section 
1.04, any change in the composition of the board of  directors of the issuer of 
such Securities not approved by (x) a majority of t he Company Board, in the case 
of changes in the Company Board, or (y) the Unaffil iated Directors, in the case 
of changes in the Parent Board, (2) except with res pect to any changes 
contemplated by this Agreement, any material change  in the present 
capitalization of the other party, including withou t limitation any proposal to 
sell a substantial equity interest of the other par ty or any of their respective 
Subsidiaries; (3) except with respect to any amendm ent included in the Joint 
Proxy Statement or contemplated by this Agreement, any amendments of the other 
party's articles of incorporation or bylaws; (4) ex cept with respect to any 
changes contemplated by this Agreement, any other c hange in the other party's 
corporate structure or business; or (5) any other a ction which, in the case of 
each of the matters referred to in clauses (1), (2) , (3) or (4), is intended, or 
could reasonably be expected, to impede, interfere with, delay, postpone or 
materially adversely affect  
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the Merger and the transactions contemplated by thi s Agreement. Without limiting 
the generality or effect of the foregoing, (x) duri ng the period from the date 
hereof to the Offer Completion Date plus two calend ar days (unless the second 
calendar day is not a business day, in which case t he period will include the 
business day following the second calendar day) (th e "Open Period"), at the 
request of Parent, the Company will take all action s necessary, including 
without limitation voting of Securities of Parent i n furtherance of, the 
adjournment or postponement of the Parent's 1997 An nual Meeting to such date 
within the Open Period as may be so requested by Pa rent and (y) the parties will 
in all events take all such actions as may be requi red to adjourn Parent's 1997 
Annual Meeting to June 24, 1997. The Company and Pa rent may not enter into any 
agreement or understanding with any person the effe ct of which would be 
inconsistent with or violative of any provision con tained in this Section 6.13. 
For purposes of this Section 6.13, "Securities" mea n (I) the shares of Parent 
Common Stock or the Company Common Stock Beneficial ly Owned by the other party 
as of the relevant date, including, without duplica tive counting of the same 
shares of Parent Common Stock or the Company Common  Stock, shares of Parent 
Common Stock or the Company Common Stock Beneficial ly Owned by all other persons 
with whom Parent or the Company would constitute a "group" within the meaning of 
Section 13(d) of the Exchange Act, and (II) any sha res of Parent Common Stock, 
Company Common Stock or other securities of the Par ent or the Company acquired 
by the other party in any capacity after the date h ereof and prior to the 
Effective Time, whether upon the exercise of option s, warrants or rights, the 
conversion or exchange of convertible or exchangeab le securities or by means of 
purchase, dividend, distribution, split-up, recapit alization, combination, 
exchange of shares or the like, transfer or as a su ccessor in interest in any 
capacity or otherwise. 
 
            6.14. Indemnification, Exculpation and Insurance. (a) All rights to 
indemnification and exculpation from liabilities fo r acts or omissions occurring 
at or prior to the Effective Time existing in favor  of the current or former 
directors or officers of the Company or each of its  Subsidiaries as provided in 
their respective certificates of incorporation or b y-laws (or comparable 
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organizational documents) will be assumed by Parent  and Parent will be directly 
responsible for such indemnification, without furth er action, as of the 
Effective Time and will continue in full force and effect in accordance with 
their respective terms. In addition, from and after  the Effective Time, 
directors and officers of the Company who become or  remain directors or officers 
of Parent or Sub will be entitled to the same indem nity rights and protections 
(including those provided by directors' and officer s' liability insurance) as 
are afforded to other directors and officers of Par ent. Notwithstanding any 
other provision hereof, the provisions of this Sect ion 6.14 (i) are intended to 
be for the benefit of, and will be enforceable by, each indemnified party, his 
or her heirs and his or her representatives and (ii ) are in addition to, and  
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not in substitution for, any other rights to indemn ification or contribution 
that any such person may have by contract or otherw ise. 
 
            (b) Parent will, and will cause the Sur viving Corporation to, 
maintain in effect for not less than six years afte r the Effective Time policies  
of directors' and officers' liability insurance equ ivalent in all material 
respects to those maintained by or on behalf of the  Company and its Subsidiaries 
on the date hereof (and having at least the same co verage and containing terms 
and conditions which are no less advantageous to th e persons currently covered 
by such policies as insured) with respect to matter s existing or occurring at or 
prior to the Effective Time; provided, however, tha t if the aggregate annual 
premiums for such insurance at any time during such  period exceed 200% of the 
per annum rate of premium currently paid by the Com pany and its Subsidiaries for 
such insurance on the date of this Agreement, then Parent will cause the 
Surviving Corporation to, and the Surviving Corpora tion will, provide the 
maximum coverage that shall then be available at an  annual premium equal to 200%  
of such rate. 
 
            6.15. Parent Board. If the Effective Ti me occurs, from the date 
thereof until the date immediately following the da te of the Parent's 1998 
annual shareholders meeting or any adjournment or p ostponement thereof, the 
Parent Board will not elect any additional member t hereof who is not a member of 
the Parent Board as of the Effective Time unless su ch person has been elected or 
nominated therefor by the unanimous vote of a commi ttee of the Parent Board 
comprised of two Unaffiliated Directors and one mem ber thereof who is not an 
Unaffiliated Director (or any successors thereto ap proved by vote of not less 
than two thirds of the members of the Parent Board,  provided that, if Andrew 
Lozyniak is unable to serve as a member of the comm ittee, Patrick J. Dorme will 
be his successor if Mr. Dorme is at that time a mem ber of the Parent Board). The 
initial members of such committee will be Gerald H.  Frieling, Jr., Andrew 
Lozyniak and Joseph P. Walker. 
 
                            VII. CONDITIONS PRECEDE NT 
 
            7.01. Conditions to Each Party's Obliga tion To Effect the Merger. 
The respective obligation of each party to effect t he Merger is subject to the 
satisfaction or waiver on or prior to the Closing D ate of the following 
conditions (except to the extent otherwise provided  in Section 1.05): 
 
            (a) Shareholder Approvals. Each of the Company Shareholder Approval 
and the Parent Shareholder Approval shall have been  obtained; 
 
            (b) No Injunctions or Restraints. No Or der or Law enacted, entered, 
promulgated, enforced or issued by any court of  
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competent jurisdiction or other Governmental Entity  or other legal restraint or 
prohibition (collectively, "Restraints") preventing  the consummation of the 
Merger shall be in effect; and 
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            (c) Form S-4. The Form S-4 shall have b ecome effective under the 
Securities Act and shall not be the subject of any stop order or proceedings 
seeking a stop order. 
 
            7.02. Conditions to Obligations of Pare nt and Sub. The obligation 
of Parent and Sub to effect the Merger is further s ubject to satisfaction or 
waiver on or prior to the Closing Date of the follo wing conditions: 
 
            (a) Performance of Obligations of the C ompany. The Company shall 
have performed in all material respects all obligat ions required to be performed 
by it under this Agreement on or before the earlier  of (i) such time as Parent's 
Designees constitute at least a majority of the Com pany Board pursuant to 
Section 1.04 of this Agreement and (ii) the Closing  Date; and Parent shall have 
received a certificate signed on behalf of the Comp any by the chief executive 
officer and the chief financial officer of the Comp any to such effect; and 
 
            (b) Completion of the Offer. Sub shall have accepted for payment and 
paid for Shares pursuant to the Offer; provided, ho wever, that Parent may not 
invoke this condition if Sub shall have failed to p urchase Shares so tendered 
and not withdrawn in violation of the terms of this  Agreement. 
 
            7.03. Conditions to Obligation of the C ompany. The obligation of 
the Company to effect the Merger is further subject  to satisfaction or waiver on 
or prior to the Closing Date of the following condi tions: 
 
            (a) Performance of Obligations of Paren t and Sub. Parent and Sub 
shall have performed in all material respects all o bligations required to be 
performed by them under this Agreement at or prior to the Closing Date, and the 
Company shall have received a certificate signed on  behalf of Parent by the 
chief executive officer and the chief financial off icer of Parent to such 
effect; and 
 
            (b) Completion of the Offer. Sub shall have accepted for payment and 
paid for at least 25% of the outstanding Shares pur suant to the Offer. 
 
            7.04. Tax Opinions. In the event that P arent and Sub elect to 
proceed with the Merger under the circumstances des cribed in Section 1.05, the 
respective obligation of each of Parent, Sub and th e Company to effect the 
Merger will be subject to the satisfaction or waive r on or prior to the Closing 
Date of the condition that either Jones, Day, Reavi s & Pogue or Skadden, Arps, 
Meagher, Slate and Flom LLP shall have delivered to  Parent and the Company an 
opinion, dated as of the Closing Date, to the  
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effect that, based upon certain representations, as sumptions and conditions, the 
Merger will be treated for Federal income tax purpo ses as a reorganization 
within the meaning of Section 368(a) of the Code an d that Parent, Sub and the 
Company will each be a party to such reorganization  within the meaning of 
Section 368(b) of the Code. 
 
            7.05. Frustration of Closing Conditions . Neither Parent nor the 
Company may rely on the failure of any condition se t forth in Section 7.01, 
7.02, 7.03 or 7.04, as the case may be, to be satis fied if such failure was 
caused by such party's failure to use reasonable ef forts to commence or complete 
the Offer or consummate the Merger and the other tr ansactions contemplated by 
this Agreement, as required by and subject to Secti on 6.03. 
 
                   VIII.  TERMINATION, AMENDMENT AN D WAIVER 
 
            8.01. Termination. This Agreement may b e terminated at any time 
prior to the Effective Time, whether before or afte r Company Shareholder 
Approval or Parent Shareholder Approval: 
 
            (a) by mutual written consent of Parent  and the Company; 
 
            (b) by the Company if Parent shall have  failed to commence the Offer 
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within five business days following the date of the  initial public announcement 
of the Offer; 
 
            (c) by Parent, subject to Section 1.05,  if the Offer shall have 
expired or have been withdrawn or terminated in acc ordance with the terms 
thereof without any Shares being purchased by Paren t thereunder by reason of the 
failure of any condition set forth in Annex A to be  satisfied; 
 
            (d) by either Parent or the Company: 
 
                  (i) if the Merger has not been co nsummated by October 31, 
            1997; provided, however, that the right  to terminate this Agreement 
            pursuant to this Section 8.01(d)(i) wil l not be available to any 
            party whose failure to perform any of i ts obligations under this 
            Agreement results in the failure of the  Merger to be consummated by 
            such time; 
 
                  (ii) if the Company Shareholder A pproval shall not have been 
            obtained at a Company Shareholders Meet ing duly convened therefor or 
            at any adjournment or postponement ther eof; 
 
                  (iii) if the Parent Shareholder A pproval shall not have been 
            obtained at a Parent Shareholders Meeti ng  
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            duly convened therefor or at any adjour nment or postponement 
            thereof; or 
 
                  (iv) if any Governmental Entity s hall have issued a Restraint 
            or taken any other action permanently e njoining, restraining or 
            otherwise prohibiting the consummation of the Offer, the Merger or 
            any of the other transactions contempla ted by this Agreement and 
            such Restraint or other action shall ha ve become final and 
            nonappealable; 
 
            (e) by Parent, if the Company Board or any committee thereof shall 
have (i) withdrawn or modified in a manner adverse to Parent its approval or 
recommendation of the Offer, the Merger or this Agr eement or failed to reconfirm 
its approval or recommendation within five business  days after a written request 
to do so, (ii) approved or recommended, or proposed  publicly to approve or 
recommend, any Company Takeover Proposal, (iii) cau sed the Company to enter into 
a Company Acquisition Agreement, or (iv) resolved t o take any of the foregoing 
actions; 
 
            (f) by Parent in accordance with Sectio n 5.03(b) at any time prior 
to the Offer Completion Date; provided that it has complied with all provisions 
thereof, including the notice provisions therein, a nd that it complies with 
applicable requirements of Section 6.06; 
 
            (g) by the Company, if the Parent Board  or any committee thereof 
shall have (i) withdrawn or modified in a manner ad verse to the Company its 
approval or recommendation of the Offer, the Merger  or this Agreement or failed 
to reconfirm its approval or recommendation within five business days after a 
written request to do so, (ii) approved or recommen ded, or proposed publicly to 
approve or recommend, any Parent Takeover Proposal,  (iii) caused Parent to enter 
into a Parent Acquisition Agreement, or (iv) resolv ed to take any of the 
foregoing actions; 
 
            (h) by the Company at or prior to the O ffer Completion Date, if 
Parent or Sub shall have breached or failed to perf orm in any material respect 
any of its representations, warranties or covenants  required to be performed by 
them under this Agreement at or prior to the Offer Completion Date, which breach 
or failure to perform cannot be or has not been cur ed within 30 days after the 
giving of written notice to Parent and Sub of such breach (provided that the 
Company is not then in material breach of any repre sentation, warranty, covenant 
or other agreement contained in this Agreement that  cannot or has not been cured 
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within 30 days after giving notice to the Company o f such breach); and 
 
            (i) by the Company in accordance with S ection 5.02(b) at any time 
prior to the Offer Completion Date; provided that i t has complied with all 
provisions thereof, including the notice provisions  therein, and that it 
complies with applicable requirements of Section 6. 06. 
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            8.02. Effect of Termination. In the eve nt of termination of this 
Agreement by either the Company or Parent as provid ed in Section 8.01, this 
Agreement, other than the provisions of Section 4.0 1(k), Section 4.02(j), 
Section 6.02, Section 6.06, this Section 8.02 and A rticle IX, will forthwith 
become void and have no effect, without any liabili ty or obligation on the part 
of Sub, Parent or the Company, except to the extent  that such termination 
results from the willful and material breach by a p arty of any of its 
representations, warranties, covenants or agreement s set forth in this 
Agreement. 
 
            8.03. Amendment. Subject to Section 1.0 4, this Agreement may be 
amended by the parties at any time before or after the Company Shareholder 
Approval or the Parent Shareholder Approval; provid ed, however, that after any 
such approval, there may not be made any amendment that by Law requires further 
approval by the shareholders of the Company or Pare nt without the further 
approval of such shareholders. This Agreement may n ot be amended except by an 
instrument in writing signed on behalf of each of t he parties. 
 
            8.04. Extension; Waiver. At any time pr ior to the Effective Time, a 
party may (a) extend the time for the performance o f any of the obligations or 
other acts of the other parties, (b) waive any inac curacies in the 
representations and warranties of the other parties  contained in this Agreements 
or in any document delivered pursuant to this Agree ment, or (c) subject to the 
proviso of Section 8.03, waive compliance by the ot her party with any of the 
agreements or conditions contained in this Agreemen t. Any agreement on the part 
of a party to any such extension or waiver will be valid only if set forth in an 
instrument in writing signed on behalf of such part y. The failure of any party 
to this Agreement to assert any of its rights under  this Agreement or otherwise 
will not constitute a waiver of such rights. 
 
            8.05. Procedure for Termination, Amendm ent, Extension or Waiver. 
Subject to Section 1.04(b) and 1.04(c), a terminati on of this Agreement pursuant 
to Section 8.01, an amendment of this Agreement pur suant to Section 8.03 or an 
extension or waiver pursuant to Section 8.04 will, in order to be effective, 
require, in the case of Parent or the Company, acti on by its Board of Directors 
or, with respect to any amendment to this Agreement , the duly authorized 
committee of its Board of Directors. 
 
                             IX. GENERAL PROVISIONS  
 
            9.01. Nonsurvival of Representations an d Warranties. None of the 
representations and warranties in this Agreement or  in any instrument delivered 
pursuant to this Agreement will survive the Effecti ve Time. This Section 9.01 
will not limit any covenant or agreement of the par ties which by its terms 
contemplates performance after the Effective Time. 
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            9.02. Notices. All notices, requests, c laims, demands and other 
communications under this Agreement will be in writ ing and will be deemed given 
if delivered personally, telecopied (which is confi rmed) or sent by overnight 
courier (providing proof of delivery) to the partie s at the following addresses 
(or at such other address for a party as specified by like notice): 
 
            (a)   if to Parent or to Sub, to 
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                  CTS Corporation 
                  905 West Boulevard North 
                  Elkhart, Indiana  46514 
                  Fax No.:  (219) 293-8394 
                  Attention:  Jeannine M. Davis, Es q. 
 
                  with a copy to: 
 
                  Jones, Day, Reavis & Pogue 
                  599 Lexington Avenue, 30th Floor 
                  New York, New York 10022 
                  Fax No.: (212) 755-7306 
                  Attention:  Robert A. Profusek, E sq. 
 
            (b)   if to the Company, to 
 
                  Dynamics Corporation of America 
                  475 Steamboat Road 
                  Greenwich, Connecticut 06830-7197  
                  Fax No.: (203) 869-3211 
                  Attention: Mr. Andrew Lozyniak 
 
                  with a copy to: 
 
                  Skadden, Arps, Slate, Meagher & F lom LLP 
                  919 Third Avenue 
                  New York, New York  10022 
                  Fax No.: (212) 735-2019 
                  Attention:  Morris J. Kramer, Esq . 
 
            9.03. Certain Definitions. For purposes  of this Agreement: 
 
            (a) An "Affiliate" of any Person means another Person that directly 
or indirectly, through one or more intermediaries, controls, is controlled by, 
or is under common control with, such first Person;  
 
            (b) a "Subsidiary" of any Person means another Person, an amount of 
the voting securities, other voting ownership or vo ting partnership interests of 
which is sufficient to elect at least a majority of  its Board of Directors or 
other governing body (or, if there are no such voti ng interests, 50% or more of 
the equity interests of which) is owned directly or  indirectly by  
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such first Person. A "Significant Subsidiary" means  any subsidiary of the 
Company or Parent, as the case may be, that would c onstitute a "significant 
subsidiary" of such party within the meaning of Rul e 1-02 of Regulation S-X of 
the SEC and, in the case of Parent, includes Sub; 
 
            (c) "Person" means an individual, corpo ration, partnership, limited 
liability company, joint venture, association, trus t, unincorporated 
organization or other entity; and 
 
            (d) "Knowledge" of any Person which is not an individual means the 
knowledge of any of such Person's executive officer s after reasonable inquiry. 
 
            9.04. Interpretation. When a reference is made in this Agreement to 
an Article, Section, Annex or Exhibit, such referen ce will be to an Article or 
Section of, or an Annex or Exhibit to, this Agreeme nt unless otherwise 
indicated. The table of contents and headings conta ined in this Agreement are 
for reference purposes only and will not affect in any way the meaning or 
interpretation of this Agreement. Whenever the word s "include", "includes" or 
"including" are used in this Agreement, they will b e deemed to be followed by 
the words "without limitation". The words "hereof",  "herein" and "hereunder" and 
words of similar import when used in this Agreement  will refer to this Agreement 
as a whole and not to any particular provision of t his Agreement. All terms used 
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herein with initial capital letters have the meanin gs ascribed to them herein 
and all terms defined in this Agreement will have s uch defined meanings when 
used in any certificate or other document made or d elivered pursuant hereto 
unless otherwise defined therein. The definitions c ontained in this Agreement 
are applicable to the singular as well as the plura l forms of such terms and to 
the masculine as well as to the feminine and neuter  genders of such term. Any 
agreement, instrument or statute defined or referre d to herein or in any 
agreement or instrument that is referred to herein means such agreement, 
instrument or statute as from time to time amended,  modified or supplemented, 
including (in the case of agreements or instruments ) by waiver or consent and 
(in the case of statutes) by succession of comparab le successor statutes and 
references to all attachments thereto and instrumen ts incorporated therein. 
References to a Person are also to its permitted su ccessors and assigns. 
 
            9.05. Counterparts. This Agreement may be executed in one or more 
counterparts, a 
ll of which will be considered one and the same agr eement and 
will become effective when one or more counterparts  have been signed by each of 
the parties and delivered to the other parties. 
 
            9.06. Entire Agreement; No Third-Party Beneficiaries. This 
Agreement (including the documents and instruments referred to herein), and the 
Confidentiality Agreement (a) constitute the entire  agreement, and supersede all 
prior agreements and 
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understandings, both written and oral, among the pa rties with respect to the 
subject matter of this Agreement and (b) except for  the provisions of Article 
III and Section 6.04 are not intended to confer upo n any Person other than the 
parties any rights or remedies. 
 
            9.07. Governing Law. This Agreement wil l be governed by, and 
construed in accordance with, the Laws of the State  of New York, regardless of 
the Laws that might otherwise govern under applicab le principles of conflict of 
Laws thereof. 
 
            9.08. Assignment. Neither this Agreemen t nor any of the rights, 
interests or obligations under this Agreement may b e assigned, in whole or in 
part, by operation of Law or otherwise by either of  the parties hereto without 
the prior written consent of the other party. Any a ssignment in violation of the 
preceding sentence will be void. Subject to the pre ceding sentence, this 
Agreement will be binding upon, inure to the benefi t of, and be enforceable by, 
the parties and their respective successors and ass igns. 
 
            9.09. Enforcement. The parties agree th at irreparable damage would 
occur and that the parties would not have any adequ ate remedy at law in the 
event that any of the provisions of this Agreement were not performed in 
accordance with their specific terms or were otherw ise breached. It is 
accordingly agreed that the parties will be entitle d to an injunction or 
injunctions to prevent breaches of this Agreement a nd to enforce specifically 
the terms and provisions of this Agreement in any f ederal court located in the 
State of New York or in New York state court, this being in addition to any 
other remedy to which they are entitled at law or i n equity. In addition, each 
of the parties hereto (a) consents to submit itself  to the personal jurisdiction 
of any federal court located in the State of New Yo rk or any New York state 
court in the event any dispute arises out of this A greement or any of the 
transactions contemplated by this Agreement, (b) ag rees that it will not attempt 
to deny or defeat such personal jurisdiction by mot ion or other request for 
leave from any such court, and (c) agrees that it w ill not bring any action 
relating to this Agreement or any of the transactio ns contemplated by this 
Agreement in any court other than a federal court s itting in the State of New 
York or a New York state court. 
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            IN WITNESS WHEREOF, Parent, Sub and the  Company have caused this 
Agreement to be signed by their respective officers  thereunto duly authorized, 
all as of the date first written above. 
 
 
                                      CTS CORPORATI ON                         
                                       
                                       
                                      By: 
                                            ------- ---------------------------- 
                                            Name:  Joseph P. Walker 
                                            Title: Chairman of the Board, 
                                                   President and Chief 
                                                   Executive Officer 
                                       
                                       
                                      CTS FIRST ACQ UISITION CORP. 
                                       
                                       
                                      By: 
                                            ------- ---------------------------- 
                                            Name:  Joseph P. Walker 
                                            Title: President 
                                       
                                       
                                      DYNAMICS CORP ORATION OF AMERICA 
                                       
                                       
                                      By: 
                                            ------- ---------------------------- 
                                            Name:  Andrew Lozyniak 
                                            Title: Chairman of the Board 
                                                   and President 
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                                                                         ANNEX A 
 
                     CONDITIONS TO COMPLETION OF TH E OFFER 
 
                  Notwithstanding any other provisi on of the Offer, Sub will not 
be required to accept for payment or, subject to an y applicable rules and 
regulations of the SEC, including Rule 14e- 1(c) un der the Exchange Act 
(relating to Sub's obligation to pay for or return tendered Shares promptly 
after expiration or termination of the Offer), to p ay for any Shares, and may 
postpone the acceptance for payment or, subject to the restrictions referred to 
above, payment for any Shares tendered, and, subjec t to the terms of the 
Agreement, may amend or terminate the Offer (whethe r or not any Shares have 
theretofore been purchased or paid for pursuant to the Offer) unless the 
following conditions have been satisfied: (a) there  have been validly tendered 
and not withdrawn prior to the Expiration Date a nu mber of Shares which 
constitutes at least 25% of the Shares outstanding on the date of purchase (the 
"Minimum Share Condition"); (b) any applicable wait ing periods under the HSR Act 
shall have expired or been terminated prior to the expiration of the Offer; (c) 
either Jones, Day, Reavis & Pogue or Skadden, Arps,  Meagher, Slate and Flom LLP 
shall have delivered to Parent and the Company an o pinion, dated as of the date 
of purchase, to the effect that, based upon such re presentations, assumptions 
and conditions as the firm delivering such opinion deems necessary or 
appropriate, the Merger will be treated for Federal  income tax purposes as a 
reorganization within the meaning of Section 368(a)  of the Code, and that 
Parent, Sub and the Company will each be a party to  such reorganization within 
the meaning of Section 368(b) of the Code and (d) i f at any time on or after the 
date of the Merger Agreement and before acceptance for payment of, or payment 
for, such Shares, none of the following events shal l have occurred and be 
continuing: 
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            (i) any United States or foreign govern mental entity or authority or 
      any United States or foreign court of compete nt jurisdiction in the United 
      States or any foreign country shall have enac ted, issued, promulgated, 
      enforced or entered any statute, rule, regula tion, executive order, 
      decree, injunction or other order which is in  effect and which (a) 
      restricts, prevents or prohibits consummation  of the transactions 
      contemplated by any of this Agreement, includ ing the Offer or the Merger, 
      (b) prohibits, limits or otherwise adversely affects the ownership or 
      operation by Parent or any of its Subsidiarie s of all or any portion of 
      the business or assets of the Company and its  Subsidiaries or compels the 
      Company, Parent or any of their Subsidiaries to dispose of or hold 
      separate all or any portion of the business o r assets of the Company and 
      its Subsidiaries, or (c) imposes limitations on the ability of Parent, Sub 
      or any other subsidiary of Parent to exercise  effectively full rights of 
      ownership of any Shares, including without 
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      limitation the right to vote any Shares acqui red by Sub pursuant to the 
      Offer or otherwise on all matters properly pr esented to the Company's 
      shareholders, including without limitation th e approval and adoption of 
      the Agreement and the transactions contemplat ed thereby; 
 
            (ii) there shall be instituted or pendi ng any action or proceeding 
      before any United States or foreign court or governmental entity or 
      authority by any United States or foreign gov ernmental entity or authority 
      seeking any order, decree or injunction havin g any effect set forth in (i) 
      above; 
 
            (iii) the representations and warrantie s of the Company contained in 
      the Merger Agreement (without giving effect t o the materiality, material 
      adverse effect or knowledge limitations conta ined therein) shall not be 
      true and correct as of the expiration date of  the Offer (as the same may 
      be extended from time to time) as though made  anew on and as of such date 
      (except for representations and warranties ma de as of a specified date, 
      which shall not be true and correct as of the  specified date), except for 
      any breach or breaches which, in the aggregat e, could not be reasonably 
      expected to have a material adverse effect on  the business, financial 
      condition or results of operations of the Com pany and its Subsidiaries, 
      taken as a whole, or on the ability of the Co mpany to perform any of its 
      obligations under this Agreement; 
 
            (iv) the Company shall not have perform ed or complied in all 
      material respects with its covenants under an y of this Agreement to which 
      it is a party and such failure continues unti l the later of (i) 15 
      calendar days after actual receipt by it of w ritten notice from Parent 
      setting forth in detail the nature of such fa ilure or (ii) the expiration 
      date of the Offer; 
 
            (v) there shall have occurred any mater ial adverse change, or any 
      development that is reasonably likely to resu lt in a material adverse 
      change, in the business, financial condition or results of operations of 
      the Company and its Subsidiaries, taken as a whole; 
 
            (vi) the Merger Agreement shall have be en terminated in accordance 
      with its terms; 
 
            (vii) the Company Board shall have with drawn or materially modified 
      or changed (including by amendment of Schedul e 14D-9) in a manner adverse 
      to Sub or Parent its recommendation of the Of fer, the Merger or any of 
      this Agreement; 
 
            (viii) there shall have occurred (i) an y general suspension of, or 
      limitation on prices for, trading in 
 
 
                                      2 
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      securities on the NYSE, (ii) a decline of at least 20% in either the Dow 
      Jones Average of Industrial Stocks or the Sta ndard & Poor's 500 Index from 
      the date of the Agreement, or (iii) the decla ration of a banking 
      moratorium or any limitation or suspension of  payments in respect of the 
      extension of credit by banks or other lending  institutions in the United 
      States; or 
 
            (ix) it shall have been publicly disclo sed or Parent shall have 
      otherwise learned that (a) any person or "gro up" (as defined in Section 
      13(d)(3) of the Exchange Act), other than Par ent or its affiliates or any 
      group of which any of them is a member or any  affiliate controlled by it 
      or which is referred to in clause (b) below, shall have acquired 
      beneficial ownership (determined pursuant to Rule 13d-3 promulgated under 
      the Exchange Act) of more than 20% of the out standing Shares, (b) any such 
      person or group which has filed a Schedule 13 D prior to the date of the 
      Merger Agreement disclosing beneficial owners hip of 20% or more of the 
      outstanding Shares shall have acquired benefi cial ownership of 25% or more 
      of the outstanding Shares, or (c) any person or group shall have entered 
      into a definitive agreement or agreement in p rinciple with the Company 
      with respect to a merger, consolidation or ot her business combination with 
      the Company. 
 
            The foregoing conditions are for the so le benefit of Sub and its 
affiliates and may be asserted by Sub, or Parent on  behalf of Sub, regardless of 
the circumstances (including without limitation any  action or inaction by the 
Sub or any of its affiliates other than a material breach by the Sub or Parent 
of the Agreement) giving rise to any such condition  or may be waived by the Sub, 
in whole or in part, from time to time in its sole discretion, except as 
otherwise provided in the Agreement. The failure by  the Sub at any time to 
exercise any of the foregoing rights will not be de emed a waiver of any such 
right and each such right will be deemed an ongoing  right and may be asserted at 
any time and from time to time. Any good faith dete rmination by the Sub 
concerning any of the events described herein will be final and binding. 
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                                                                         ANNEX B 
 
                              Amended and Restated 
 
                            ARTICLES OF INCORPORATI ON 
 
                                       OF 
 
                                 CTS CORPORATION 
 
                                   ARTICLE I. 
 
                                      Name 
 
       The name of the corporation is CTS Corporati on (the "Corporation"). 
 
                                   ARTICLE II. 
 
                                    Purposes 
 
            The purpose for which the Corporation i s formed is to engage in any 
lawful business or activity for which corporations may be organized under the 
Indiana Business Corporation Law, as amended (the " IBCL"). 
 
                                  ARTICLE III. 
 
                                Term of Existence 
 
      The period during which the Corporation shall  continue is perpetually. 
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                                   ARTICLE IV. 
 
                       Principal Office and Residen t Agent 
 
      The post-office address of the principal offi ce of the Corporation is 905 
West Blvd. North, Elkhart, Indiana; and the name an d post-office address of its 
Resident Agent in charge of such office is Jeannine  M. Davis, 3819 Augusta Lane, 
Elkhart, Indiana. 
 
                                   ARTICLE V. 
 
                             Amount of Capital Stoc k 
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      The Corporation is authorized to issue two cl asses of capital stock, 
designated Common Stock and Preferred Stock. The to tal number of shares of 
capital stock that the Corporation is authorized to  issue is 100,000,000 shares, 
consisting of 75,000,000 shares of Common Stock, wi thout par value, and 
25,000,000 shares of Preferred Stock, without par v alue. 
 
                                   ARTICLE VI. 
 
                             Terms of Capital Stock  
 
            (a) Preferred Stock. The Preferred Stoc k may be issued in one or 
more series. The Board of Directors of the Corporat ion is authorized to fix the  
designations, powers, preferences, rights, qualific ations, limitations or 
restrictions of each such series by the adoption an d filing in accordance with 
the Indiana Business Corporation Law, before the is suance of any Preferred 
Shares of such series, of an amendment or amendment s to these Articles of 
Incorporation determining the terms of such series (an "Article IV Amendment"). 
The authority of the Board of Directors with respec t to each such series will 
include, without limiting the generality of the for egoing, the determination of 
any or all of the following: 
 
                  (i) the number of shares of any s eries and the designation to 
            distinguish the shares of such series f rom the shares of all other 
            series; 
 
                  (ii) the voting powers, if any, a nd whether such voting powers 
            are full or limited in such series; 
 
                  (iii) the redemption provisions, if any, applicable to such 
            series, including the redemption price or prices to be paid; 
 
                  (iv) whether dividends, if any, w ill be cumulative or 
            noncumulative, the dividend rate of suc h series and the dates and 
            preferences of dividends on such series ; 
 
                  (v) the rights of such series upo n the voluntary or 
            involuntary dissolution of, or upon any  distribution of the assets 
            of, the Corporation; 
 
                  (vi) the provisions, if any, purs uant to which the shares of 
            such series are convertible into, or ex changeable for, shares of any 
            other class or classes or of any other series of the same or any 
            other class or classes of stock, or any  other security, of the 
            Corporation or any other corporation or  other entity and the rates 
            or other determinants of conversion or exchange applicable thereto; 
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                  (vii) the right, if any, to subsc ribe for or to purchase any 
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            securities of the Corporation or any ot her corporation or other 
            entity; 
 
                  (viii) the provisions, if any, of  a sinking fund for such 
            series; and 
 
                  (vix) any other relative, partici pating, optional or other 
            special powers, preferences or rights a nd qualifications, 
            limitations or restrictions thereof; 
 
      all as may be determined from time to time by  the Board of Directors and 
      stated or expressed in the Article IV Amendme nt for such shares of 
      Preferred Stock (collectively, a "Preferred S tock Designation"). 
 
                  (b) Preemptive Rights. Except as may be specified in a 
      Preferred Stock Designation, no holder of any  share or shares of any class 
      of stock of the Corporation shall have any pr eemptive right to subscribe 
      for any shares of stock of any class of the C orporation now or hereafter 
      authorized or for any securities, warrants or  options convertible into or 
      carrying any rights to purchase any shares of  stock of any class of the 
      Corporation now or hereafter authorized, prov ided, however, that no 
      provision of these Articles of Incorporation shall be deemed to deny to 
      the Board of Directors the right, in its disc retion, to grant to the 
      holders of shares of any class of stock at th e time outstanding the right 
      to purchase or subscribe for shares of stock of any class or any other 
      securities of the Corporation now or hereafte r authorized, at such prices 
      and upon such other terms and conditions as t he Board of Directors, in its 
      discretion, may fix. 
 
                                  ARTICLE VII. 
 
                         Voting Rights of Capital S tock 
 
      Subject to the rights, if any, of the holders  of any series of Preferred 
Stock to vote under circumstances specified in a Pr eferred Stock designation, 
the holders of the Common Stock, without par value,  shall be entitled to vote at 
all meetings of the shareholders and shall be entit led to cast one vote for each 
share of stock held by them respectively and standi ng in their respective names 
on the books of the Corporation. 
 
                                  ARTICLE VIII. 
 
                            Data Respecting Directo rs 
 
      Section 1. Number. Subject to the rights, if any, of the holders of any 
series of Preferred Stock to elect additional 
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directors of the Board of Directors under circumsta nces specified in a Preferred 
Stock Designation, the number of the directors of t he Corporation will not be 
less than three nor more than fifteen and will be f ixed from time to time in the 
manner provided in the Bylaws of the Corporation.  
 
      Section 2. Qualifications. Directors need not  be shareholders of the 
Corporation. A majority of the Directors at any tim e shall be citizens of the 
United States. 
 
                                   ARTICLE IX. 
 
                    Provisions for Regulation of Bu siness 
                    and Conduct of Affairs of Corpo ration 
 
      (a) Issuance of Shares. The Board of Director s is hereby authorized to 
direct the issuance by the Corporation of shares of  Common Stock and Preferred 
Stock at such times, in such amounts, to such perso ns, for such consideration 
and upon such terms and conditions as it may, from time to time, determine, 
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subject only to the restrictions, limitations, cond itions and requirements 
imposed by the Indiana Business Corporation Law, ot her applicable laws and these 
Articles of Incorporation. 
 
      (b) The Corporation shall have power to carry  on and conduct its said 
business, or any part thereof, and to have one or m ore officers in the State of 
Indiana, and in the various other states, territori es, colonies and dependencies 
of the United States, in the District of Columbia, and in all or any foreign 
countries; 
 
      (c) The Corporation reserves the right to tak e advantage of the provisions 
of any amendment to The Indiana Business Corporatio n Law, or of any new law 
applicable or relating to corporations formed, orga nized under, or which have 
accepted the provisions of, the law now in force, w hich may hereafter be 
enacted, and all rights granted to, and conferred o n, the shareholders of the 
Corporation, are granted and conferred, subject to this reservation; 
 
      (d) Annual or special meetings of the shareho lders of the Corporation may 
be held at the place, either within or without the State of Indiana, which may 
be stated in the notice of said meeting; 
 
      (e) These Amended and Restated Articles of In corporation shall amend and 
supersede and take the place of all heretofore exis ting Articles of 
Incorporation or Articles of Acceptance (and amendm ents thereto) of the 
Corporation. 
 
                                   ARTICLE X. 
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                                    Liability 
 
      To the fullest extent permitted by applicable  law as then in effect, no 
director or officer shall be personally liable to t he Corporation or any of its 
shareholders for damages for breach of fiduciary du ty as a director or officer, 
except for liability (a) for breach of duty if such  breach constitutes wilful 
misconduct or recklessness or (b) for the payment o f distributions to  
shareholders in violation of Section 23-1-28-3 of t he Indiana Business 
Corporation Law. Any amendment or repeal of, or ado ption of any provision 
inconsistent with, this Article X will not adversel y affect any right or 
protection existing hereunder, or arising out of fa cts occurring, prior to such 
amendment, repeal or adoption and no such amendment , repeal or adoption will 
affect the legality, validity or enforceability of any contract entered into or 
right granted prior to the effective date of such a mendment, repeal or adoption. 
 
                                   ARTICLE XI. 
 
                                 Indemnification 
 
      Each person who was or is involved in any man ner (including without 
limitation as a party or a witness), or is threaten ed to be made so involved, in 
any threatened, pending or completed action, suit o r proceeding, whether civil, 
criminal, administrative or investigative and wheth er formal or informal, by 
reason of the fact that such person is or was a dir ector or officer of the 
Corporation, or who is or was serving at the reques t of the Board of Directors 
as a director, officer, partner, trustee, employee or agent of another 
corporation or a partnership, joint venture, trust,  employee benefit plan or 
other entity, whether for profit or not for profit,  whether or not the basis of 
such proceeding is alleged action in an official ca pacity while serving as a 
director, officer, employee or agent, will be indem nified by the Corporation to 
the fullest extent to which it is empowered to do s o by the Indiana Business 
Corporation Law, or any other applicable laws, as t he same exists or may 
hereafter be amended (but, in the case of any such amendment, only to the extent 
that such amendment permits the Corporation to prov ide broader indemnification 
rights than such law permitted the Corporation to p rovide prior to such 
amendment) against all expense, liability and loss (including attorneys' fees 
and expenses, judgments, settlements, penalties, fi nes, and excise taxes 
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assessed with respect to employee benefit plans) ac tually and reasonably 
incurred or suffered by such person in connection t herewith. The right of 
indemnification provided in this Article XI (a) wil l not be exclusive of any 
other rights to which any person seeking indemnific ation may otherwise be 
entitled, including without limitation pursuant to any contract approved by a 
majority of the Board of Directors (whether or not the directors approving such  
contract are or are to be parties to such contract or similar contracts), and 
(b) will be applicable 
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to matters otherwise within its scope (with each re ference in the first sentence 
of this Article XI to "the Corporation" being deeme d for purposes of this 
sentence to include any domestic or foreign predece ssor entity of the 
Corporation in a merger or other transaction in whi ch the predecessor's 
existence ceased upon consummation of the transacti on) whether or not such 
matters arose or arise before or after the adoption  of this Article XI. Without  
limiting the generality or the effect of the forego ing, the Corporation may 
adopt Bylaws, or enter into one or more agreements with any person, which 
provide for indemnification greater or different th an that provided in this 
Article XI or the Indiana Business Corporation Law.  Any amendment or repeal of, 
or adoption of any provision inconsistent with, thi s Article XI will not 
adversely affect any right or protection existing h ereunder, or arising out of 
facts occurring, prior to such amendment, repeal or  adoption and no such 
amendment, repeal or adoption will affect the legal ity, validity or 
enforceability of any contract entered into or righ t granted prior to the 
effective date of such amendment, repeal or adoptio n. 
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                                                                         ANNEX B 
                                                                         (cont.) 
 
                                 CTS CORPORATION 
 
                                     BY LAWS 
 
             (As Amended and in Effect on  ________ ________, 1997) 
 
                                   ARTICLE I. 
 
                                    Officers 
 
      The officers of CTS Corporation (the "Corpora tion") shall be a President, 
one or more Vice Presidents, a Secretary, a Treasur er and a Controller. The 
Board of Directors may also elect one or more Assis tant Secretaries, Assistant 
Treasurers and Assistant Controllers, and such othe r officers as may be 
determined, from time to time, by the Board of Dire ctors. 
 
      The President shall be a director of the Corp oration. Any offices, other 
than those of President and Secretary, may be held by the same person. 
 
      The officers of the Corporation shall be elec ted by the Board of Directors 
at the annual meeting of the Board of Directors for  the term of one year and 
until their successors have been elected and qualif ied. Any vacancy occurring 
among the above offices may be filled for the remai nder of the term by the Board 
of Directors at any regular or special meeting, and  officers so elected shall 
hold office until the next annual meeting of the Bo ard of Directors and until 
their successors have been elected and qualified. 
 
                                   ARTICLE II. 
 
                         Board of Directors Organiz ation 
 
      Section 1. The Board of Directors shall elect , from the members of the 
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Board of Directors who are not officers of the Corp oration, an Audit Committee 
consisting of not less than three members. The memb ers of the Audit Committee 
shall be elected at each annual meeting of the Boar d of Directors to serve, 
while qualified, at the pleasure of the Board of Di rectors, or if longer, for 
one year and until their successors have been elect ed and qualified. 
 
 
                                       10 
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      The Audit Committee shall be responsible dire ctly to the Board of 
Directors and, in addition to such authority and du ties specifically delegated 
by the Board of Directors, shall have the authority  to review the conduct and 
the report of the independent financial audit of th e Corporation and shall 
report to the Board of Directors the findings, conc lusions and recommendations 
of the Audit Committee regarding the conduct and re port of the independent 
financial audit. 
 
      Unless the Board of Directors designates a Ch airman, a majority of the 
members of the Audit Committee may designate one me mber of the Audit Committee  
as Chairman of the Audit Committee to preside at al l meetings of the Audit 
Committee. 
 
      Section 2. The Board of Directors shall elect  from members of the Board of 
Directors, who are not officers of the Corporation,  a Compensation Committee 
consisting of not less than three members. The memb ers of the Compensation 
Committee shall be elected at each annual meeting o f the Board of Directors to 
serve, while qualified, at the pleasure of the Boar d of Directors, or if longer, 
for one year and until their successors have been e lected and qualified. 
 
      The Compensation Committee shall be responsib le directly to the Board of 
Directors and, in addition to such authority and du ties specifically delegated 
by the Board of Directors, shall have authority to review, and make 
recommendations to the Board of Directors regarding  the compensation, including 
fringe benefits and stock options, for the officers  of the Corporation. 
 
      Unless the Board of Directors designates a Ch airman, a majority of the 
members of the Compensation Committee may designate  one member of the  
Compensation Committee as Chairman of the Compensat ion Committee to preside at 
all meetings of the Compensation Committee. 
 
      Section 3. The Board of Directors shall desig nate from members of the 
Board of Directors, a Chairman of the Board, who sh all preside at meetings of 
shareholders and of the Board of Directors unless t he Chairman shall designate 
an officer or other director of the Corporation to do so. The Chairman of the 
Board shall have such additional authority as grant ed by the Board of Directors 
and shall perform such other duties as are assigned  from time to time by the 
Board of Directors. 
 
                                  ARTICLE III. 
 
                               Corporate Officers 
 
      Section 1. The President shall exercise speci fic authority and supervision 
over, and shall be responsible for the direction of , the business and affairs of 
the Corporation, subject to the direction of the Bo ard of Directors. In 
addition, the President 
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may be designated the Chief Executive Officer and, if so, shall have the  
additional authority and duties and responsibilitie s specified in these Bylaws. 
The President shall also perform such other duties as may be assigned from time 
to time, by the Board of Directors. The President s hall perform all the duties 
of the Chairman of the Board in the absence or duri ng any disability of the 
Chairman. 
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      Section 2. The Board of Directors shall desig nate the Chairman of the 
Board or the President as the Chief Executive Offic er of the Corporation. In 
addition to other duties as an officer, the Chief E xecutive Officer shall 
exercise general authority and supervision over, an d shall be responsible for, 
management of the business and affairs of the Corpo ration, subject to the  
direction of the Board of Directors. 
 
      The Chief Executive Officer shall determine t he organization of the 
officers of the Corporation, shall designate to who m such officers shall report 
and be responsible, and subject to the direction of  the Board of Directors shall 
determine their respective duties and responsibilit ies. 
 
      Section 3. Each Vice President shall perform such duties as may be 
assigned from time to time by the President and sha ll report to and be 
responsible to such officer as the President shall designate. Each Vice 
President shall also have such additional authority  and shall perform such other 
duties assigned from time to time, by the Board of Directors. 
 
      The Board of Directors may designate a word o r words to be placed before 
or after the title of Vice President to indicate or ganizational or functional 
authority or duty. 
 
      Section 4. The Secretary shall attend all mee tings of the shareholders and 
Board of Directors and all committees, and shall ke ep minutes of each meeting. 
The Secretary shall give proper notice of all meeti ngs of shareholders, 
directors and committees, required in these Bylaws.  The Secretary shall maintain 
proper records of ownership and transfer of the sto ck of the Corporation. The 
Secretary shall have the custody of, and affix, the  seal of the Corporation and 
perform such other duties as may be assigned from t ime to time by the Board of 
Directors. 
 
      Section 5. The Vice President Finance/Chief F inancial Officer, shall be 
responsible for the financial affairs of the Corpor ation, shall submit to the 
annual meeting of shareholders a statement of the f inancial condition of the 
Corporation, and whenever required by the Board of Directors, shall give account 
of all transactions and of the financial condition of the Corporation. The 
Treasurer shall report to the Vice President Financ e/Chief Financial Officer. 
The Treasurer shall establish and maintain appropri ate banking relations and 
arrangements on behalf of the Corporation. The Trea surer shall receive and have 
custody of, and shall disburse, all moneys of the C orporation, 
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and in the name of the Corporation, shall deposit a ll moneys in, and disburse 
all moneys from, such bank, or banks, as the Board of Directors shall designate, 
from time to time, as the depositories of the Corpo ration. The Treasurer shall 
perform such other duties and render such services for, and on behalf of, the 
Corporation as may be assigned from time to time by  the Vice President Finance, 
Chief Financial Officer. 
 
      Section 6. The Controller shall be the accoun ting officer of the 
Corporation and shall formulate accounting procedur es to record expenses, 
losses, gains, assets and liabilities of the Corpor ation, to report and 
interpret results of operations of the Corporation and to assure protection of 
the assets of the Corporation. The Controller shall  prepare and submit to the 
Board of Directors and the Chief Executive Officer such periodic balance sheets, 
profit and loss statements and other financial stat ements as may be required to 
keep such persons currently informed of the operati ons and the financial 
condition of the Corporation. The Controller shall perform such other duties 
assigned from time to time by the Chief Executive O fficer. 
 
      Section 7. The Assistant Secretary or Secreta ries, Assistant Treasurer or 
Treasurer or Treasurers, and the Assistant Controll er or Controllers shall 
perform the duties of the Secretary, of the Treasur er, and of the Controller, 
respectively, in the absence of those officers and shall have such further 
authority and perform such other duties as may be a ssigned. 
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                                   ARTICLE IV. 
 
                          Duties of Officers Delega ted 
 
      In the absence or disability of any officer o f the Corporation, the Board 
of Directors may delegate the powers and duties of any such officer to any other 
officer or director of the Corporation for such per iod of time as said Board of 
Directors may determine. 
 
                                   ARTICLE V. 
 
                                      Bonds 
 
      The Board of Directors or the Chief Executive  Officer may require any 
officer, agent, or employee of the Corporation to f urnish the Corporation a bond 
for the faithful performance of duties and for the accounting of all moneys, 
securities, records, or other property of the Corpo ration coming into the hands 
of such agent or employee. 
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                                   ARTICLE VI. 
 
                            Meetings of Shareholder s 
 
      Section 1. Meetings of the shareholders of th e Corporation shall be held 
at the place, either within or without the State of  Indiana, stated in the 
notice of said meeting. 
 
      Section 2. The annual meeting of shareholders  of the Corporation shall be 
held on the last Friday in April of each year or at  such other time established 
for such meeting by 80% of the directors. 
 
      Section 3. A complete list of the shareholder s entitled to vote at any 
shareholders' meeting, arranged in alphabetical ord er and containing the address 
and number of shares of stock so held by each share holder who is entitled to 
vote at said meeting, shall be prepared by the Secr etary and shall be subject to 
the inspection by any shareholder at the time and p lace of an annual meeting and 
at the principal office of the Corporation for five  (5) days prior thereto. 
 
      Section 4. At all shareholders' meetings a qu orum shall consist of a 
majority of all of the shares of stock outstanding and entitled by the Articles  
of Incorporation to vote on the business to be tran sacted at said meeting, but a 
meeting composed of less than a quorum may adjourn the meeting from day to day  
thereafter or until some future time. 
 
      Section 5. At the annual meeting of the share holders, there shall be 
elected, by plurality vote, a Board of Directors, w ho shall hold office until 
the next annual meeting of shareholders and until t heir successors have been 
elected and qualified. 
 
      Section 6. At all shareholders' meetings, eac h shareholder shall be 
entitled to one (1) vote in person or by proxy for each share of common stock 
registered in the shareholder's name on the books o f the Corporation as of the 
record date which shall be as fixed by the Board of  Directors and entitled, by 
the Articles of Incorporation, to vote on the busin ess to be transacted at said 
meeting.  
 
      Section 7. The shareholders may be represente d at any meeting thereof by 
their duly appointed Attorney-in-Fact provided the proxy so appointing said 
Attorney-in-Fact shall be filed with the Secretary prior to the meeting. 
 
      Section 8. Special meetings of the shareholde rs of the Corporation may be 
called by the Chairman of the Board, by the Preside nt, by the Board of 
Directors, or by the shareholders holding not less than one-fourth of all of the 
shares of stock outstanding and entitled, by the Ar ticles of Incorporation, to 
vote on the business to be transacted at said speci al meeting 
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whenever in the opinion of such person or body such  meeting is necessary. 
 
      Whenever a special meeting of the shareholder s shall be called by the 
shareholders, the call shall be delivered to the Se cretary who shall issue the 
notice of said special meeting which is required to  be given. 
 
      Section 9. Written notice of each meeting of the shareholders shall be 
given by the Secretary to each shareholder of recor d at least ten (10) days 
prior to the time fixed for the holding of such mee ting; said notice shall state 
the place, day and hour and the purpose for which s aid meeting is called, and 
said notice shall be addressed to the last known pl ace of residence of each 
shareholder as shown by the stock books of the Corp oration. The ten (10) days 
shall be computed from the date upon which said not ice is deposited in the 
mails.  
 
      Section 10. Notice of any shareholders' meeti ng may be waived in writing 
by any shareholder if the waiver sets forth in reas onable detail the purpose or 
purposes for which the meeting is called and the ti me and place thereof. 
 
      Section 11. No shares of stock shall be voted  at any annual or special 
meeting of shareholders upon which any installment is due and unpaid, which are  
owned by the Corporation. 
 
                                  ARTICLE VII. 
 
                                    Directors 
 
      Section 1. The property and business affairs of the Corporation shall be 
managed under the direction of the Board of Directo rs. Directors shall be  
elected by a plurality vote at the annual meeting o r a special meeting of the 
shareholders and shall hold office for a term of on e year or until their 
successors are elected and qualified. In case of th e failure to hold the annual 
meeting on the date fixed herein for the same to be  held, the directors shall  
hold over until the next annual meeting, unless pri or to said meeting a special 
meeting of the shareholders for the purpose of elec ting directors has been held.  
Subject to the rights, if any, of any series of Pre ferred Stock to elect 
additional directors under circumstances specified in the Articles of 
Incorporation and to the minimum and maximum number  of authorized directors 
provided in the Articles of Incorporation, the auth orized number of directors 
will be as determined from time to time by the Boar d of Directors. If no 
determination of the number of directors has been m ade by the Board of 
Directors, the number of directors shall be [seven] . 
 
      Section 2. Any vacancy occurring in the Board  of Directors caused by 
resignation, death or other incapacity, shall be fi lled by majority vote of the 
remaining members of the Board until the 
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next annual meeting of shareholders; provided, howe ver, that if the vote of the 
remaining members of the Board of Directors shall r esult in a tie, such vacancy 
shall be filled by the shareholders at the next ann ual meeting of the 
shareholders or at a special meeting of the shareho lders called for that 
purpose. 
 
      Section 3. Any vacancy occurring in the Board  of Directors, caused by an 
increase in the number of directors, shall be fille d by a majority vote of the 
members of the Board until the next annual meeting of shareholders; provided,  
however, that if the vote of the members of the Boa rd of Directors shall result 
in a tie, such vacancy shall be filled by the share holders at the next annual 
meeting of the shareholders or at a special meeting  of the shareholders called  
for that purpose. 
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      Section 4. A person shall not be nominated, s tand for election or be 
elected as a director of the Corporation who (I) at  the time of his election 
shall be seventy (70) years of age or older, (ii) h as retired from employment by 
the Corporation and is sixty-five (65) years of age  or older or (iii) has 
retired from active business and professional vocat ions. 
 
                                  Article VIII. 
 
                              Meetings of Directors  
 
      Section 1. Following the annual meeting of sh areholders, the annual 
meeting of the Board of Directors shall be held wit hout notice, each and every  
year hereafter, at the time and place determined by  the directors. 
 
      Section 2. Regular meetings of the Board of D irectors shall be held 
without notice at 9:00 A.M. on the last Friday of F ebruary, June, August, 
October and December at the offices of the Corporat ion, unless another time and 
place is designated. 
 
      Section 3. Special meetings of the Board of D irectors may be called by the 
Chairman of the Board, by the President, or by thre e (3) members of the Board of 
Directors on three (3) days' notice by mail, or an twenty-four (24) hours' 
notice by telegraph, telephone, facsimile or other similar medium of 
communication to each director, which notice shall be addressed to the last 
known place of business or residence of each direct or, and said meetings may be 
held either at the office of the Corporation or at such other place as may be 
designated in the notice of said meeting. 
 
      Whenever a special meeting of the Board of Di rectors shall be called, in 
accordance with the provision of this section, by m embers of the Board of 
Directors, the call shall be in writing, signed by said directors and delivered 
to the secretary who shall thereupon issue the noti ce calling said meeting. 
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      Section 4. Not less than one-half at the whol e Board of Directors, shall 
constitute a quorum for the transaction of any busi ness except the filling of 
vacancies, but a smaller number may adjourn, from t ime to time, until a future 
date or until a quorum is secured. 
 
      For the purpose only of filling a vacancy or vacancies in the Board of 
Directors, a quorum shall consist of a majority of the whole Board of Directors, 
less the vacancy or vacancies therein. 
 
      The act of a majority at the directors presen t at a duly called, at which 
a quorum is present shall be the act of the Board o f Directors. 
 
                                   ARTICLE IX. 
 
                          Compensation of Directors  and 
                              Members of Committees  
 
      The members of the Board of Directors and mem bers of committees of the 
Corporation, who are not salaried employees of the Corporation, shall receive 
such compensation for their services to be rendered  as members of the Board of 
Directors, or of committees, as may, from time to t ime, be fixed by the Board of 
Directors and the compensation so fixed shall conti nue to be payable until the 
Board of Directors shall have thereafter fixed a di fferent compensation, which 
it may do at any annual, regular or special meeting . 
 
                                   ARTICLE X. 
 
                              Certificates of Stock  
 
      Section 1. Certificates of stock shall be iss ued to those legally entitled 
thereto, as may be shown by the books of the Corpor ation, and shall be signed by 
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the President and attested by the Secretary. 
 
      Section 2. The Corporation may appoint one or  more transfer agents and/or 
registrars to issue, countersign, register, and tra nsfer certificates 
representing its capital stock and signatures of th e Corporation's officers and 
of the transfer agents on stock certificates may be  facsimiles. Upon surrender 
to the Corporation or the transfer agent of the Cor poration of a certificate for 
shares duly endorsed or accompanied by proper evide nce of succession, assignment 
or authority to transfer, it shall be the duty of t he Corporation to issue a new 
certificate to the person entitled thereto, cancel the old certificate and 
record the transaction on its books. 
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      Section 3. The holder of any stock of the Cor poration shall immediately 
notify the Corporation of any loss, theft, destruct ion or mutilation of the 
certificate for any such stock. A new certificate o r certificates shall be 
issued upon the surrender of the mutilated certific ate or, in case of loss, 
theft, or destruction, upon (I) delivery of an affi davit or affirmation, and 
(ii) delivery of a bond in such sum and in such for m and with such surety or 
sureties as the Board of Directors (by general or s pecific resolutions) or the 
President may approve, indemnifying the Corporation  against any claim with 
respect to the certificate or certificates alleged to have been lost, stolen or 
destroyed. However, the Board may, in its discretio n, refuse to issue new 
certificate or certificates, save upon the order of  some Court having 
jurisdiction in such matters. 
 
                                   ARTICLE XI. 
 
                                Transfer of Stock 
 
      Section 1. The stock transfer books of the Co rporation may from time to 
time be closed by order of the Board of Directors f or any lawful purpose and for 
such period consistent with law, but not exceeding thirty (30) days at any one 
time, as the Board of Directors may deem advisable.  In lieu of closing the stock 
transfer books as aforesaid, the Board of Directors  may, in its discretion, fix 
in advance a date not exceeding fifty (50) days or less than ten (10) days next 
preceding the date of any meeting of shareholders o r the date for the payment of 
any dividend or the date for the allotment of right s or the date when any change 
or conversion or exchange of capital stock shall go  into effect, as the record 
date for the determination of the shareholders enti tled to notice of and to vote 
at any such meeting or entitled to receive any such  dividend or to any such 
allotment of rights or to exercise the rights of an y such change, conversion or 
exchange of capital stock; and, in such case, only such shareholders as shall be 
shareholders of record at the close of business on the date so fixed shall be 
entitled to notice of and to vote at such meeting o r to receive such payment of 
dividend or to receive such allotment of rights or to exercise such rights as 
the case may be, notwithstanding any transfer of st ock on the books of the 
Corporation after such record date fixed as aforesa id. In the event the Board of 
Directors fails to fix in advance the record date f or the determination of the 
shareholders entitled to notice of and to vote at a ny meeting, no share of stock 
transferred on the books of the corporation within ten (10) days next preceding 
the date of a meeting shall be voted at such meetin g. 
 
      Section 2. The Corporation shall be entitled to treat the holder of record 
of any share or shares of stock as the legal owner thereof and accordingly shall 
not be bound to recognize any equitable claim to or  interest in such share or 
shares on the part of any other person whether or n ot it shall have express or 
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other notice thereof, save as expressly provided in  the laws of the State of 
Indiana. 
 
      Section 3. The assignment of any certificate of stock shall constitute an 
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assignment to the assignee of the shares so assigne d and of all dividends on the 
shares assigned which are declared payable as of a record date subsequent to the 
date the assignment is recorded on the stock record  books of the Corporation. 
 
                                  ARTICLE XII. 
 
                                   Fiscal Year 
 
      The fiscal year of the Corporation shall corr espond to the calendar year. 
 
                                  ARTICLE XIII. 
 
                                Checks for Money 
 
      All checks, drafts or other orders for the pa yment of funds of the 
Corporation shall be signed by either the Chairman of the Board, the President, 
or the Treasurer, or by such other individual or in dividuals as may hereafter, 
from time to time, be designated by the Board of Di rectors. No check, draft or 
other order for the payment of funds of the Corpora tion shall be signed in 
blank, either as to the amount of the check, draft or other order, or as to the 
name of the payee. 
 
                                  ARTICLE XIV. 
 
                                    Dividends 
 
      The Board of Directors may declare and pay di vidends out of the unreserved 
and unrestricted earned surplus of the Corporation.  Dividends may be declared at 
any annual, regular or special meeting of the Board  of Directors. Dividends may 
be paid in cash, in property or in the shares of th e capital stock of the 
Corporation, as provided by the Articles of Incorpo ration and the laws of the 
State of Indiana. 
 
                                   ARTICLE XV. 
 
                                     Notices 
 
      Section 1. A notice required to be given unde r the provisions of these 
Bylaws to any shareholder, director, officer and me mber of any committee shall 
not be construed to mean personal notice but may be  given in writing by 
depositing the 
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same in a post office or letter box in a postpaid s ealed wrapper addressed to 
such shareholder, director, officer and member of a ny committee at such address 
as appears upon the books of the Corporation, and s uch notice shall be deemed to 
be given at the time when the same shall be thus ma iled. 
 
      Section 2. Any shareholder, director, officer  and member of any committee 
may waive, in writing, any notice required to be gi ven by these Bylaws, either  
before or after the time said notice should have be en issued. 
 
                                  ARTICLE XVI. 
 
                            Compensation of Officer s 
 
      The officers of the Corporation shall receive  such compensation for their 
services as may, from time to time, be fixed by the  Board of Directors, and the 
compensation so fixed shall continue to be payable until the Board of Directors 
shall have fixed a different compensation, which it  may do at any annual, 
regular, or special meeting. 
 
                                  ARTICLE XVII. 
 
                                 Corporate Seal 
 

Page 57 of 66

1/17/2014http://www.sec.gov/Archives/edgar/data/26058/0001005477-97-001882.txt



      The seal of the Corporation shall be a plain circular disk having engraved 
thereon, near the outer edge thereof, at least the words, "CTS Corporation" and 
in the center thereof the word, "Seal". 
 
                                 ARTICLE XVIII. 
 
                                 Indemnification 
 
      Section 1. General. Without limiting the gene rality or effect of Article 
XI of the Articles of Incorporation, the Corporatio n shall, to the fullest 
extent to which it is empowered to do so by the Ind iana Business Corporation Law 
(hereinafter the "IBCL"), or any other applicable l aws, as the same exists or 
may hereafter be amended (but, in the case of any s uch amendment, only to the  
extent that such amendment permits the Corporation to provide broader 
indemnification rights than such law permitted the Corporation to provide prior 
to such amendment), indemnify and hold harmless any  person who was or is 
involved in any manner (including without limitatio n as a party or a witness), 
or is threatened to be made so involved, in any thr eatened, pending or completed 
action, suit or proceeding, whether civil, criminal , administrative or 
investigative and whether formal or informal (herei nafter a "proceeding"), by 
reason of the fact that such person is or was a dir ector or officer of the 
Corporation, or who is or was serving at 
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the request of the Board of Directors as a director , officer, partner or trustee 
of another corporation or a partnership, joint vent ure, trust, employee benefit 
plan or other entity, whether for profit or not for  profit, (any such person 
hereinafter an "indemnitee"), whether or not the ba sis of such proceeding is 
alleged action in an official capacity while servin g as a director, or officer, 
against all expense, liability and loss (including attorneys' fees and expenses, 
judgments, settlements, penalties, fines, and excis e taxes assessed with respect 
to employee benefit plans) actually and reasonably incurred or suffered by such 
person in connection therewith; provided, however, that, except as provided in 
Section 3 of this Article XVIII with respect to pro ceedings to enforce rights to 
indemnification, the Corporation shall indemnify an y such indemnitee in 
connection with a proceeding (or part thereof) init iated by such indemnitee only 
if such proceeding (or part thereof) was authorized  by the Board of Directors of 
the Corporation. 
 
            Section 2. Right to Advancement of Expe nses. The right to 
indemnification conferred in Article XVIII shall in clude the right to be paid by 
the Corporation the expenses (including, without li mitation, attorneys' fees and 
expenses) incurred in defending any such proceeding  in advance of its final 
disposition (hereinafter an "advancement of expense s"); provided, however, that, 
if the IBCL so requires, an advancement of expenses  incurred by an indemnitee in 
his or her capacity as a director or officer (and n ot in any other capacity in 
which service was or is rendered by such indemnitee , including, without 
limitation, service to an employee benefit plan) sh all be made only upon 
delivery to the Corporation of an undertaking (here inafter an "undertaking"), by 
or on behalf of such indemnitee, to repay all amoun ts so advanced if it shall 
ultimately be determined by final judicial decision  from which there is no 
further right to appeal (hereinafter a "final adjud ication") that such 
indemnitee is not entitled to be indemnified for su ch expenses under this 
Section 2 or otherwise. 
 
            The rights to indemnification and to th e advancement of expenses 
conferred in Article XVIII shall be contract rights  and such rights shall 
continue as to an indemnitee who has ceased to be a  director or officer and 
shall inure to the benefit of the indemnitee's heir s, executors and 
administrators. For purposes of Article XVIII, refe rences to "the Corporation" 
shall include any domestic or foreign predecessor e ntity of the Corporation in a 
merger or other transaction in which the predecesso r's existence ceased upon  
consummation of the transaction. 
 
            Section 3. Right of Indemnitee to Bring  Suit. If a claim under 
Section 1 or Section 2 of this Article XVIII is not  paid in full by the 
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Corporation within 60 calendar days after a written  claim has been received by 
the Corporation, except in the case of a claim for an advancement of expenses, 
in which case the applicable period shall be 20 cal endar days, the indemnitee 
may at any time thereafter bring suit against the C orporation to recover the  
unpaid amount of the claim. If successful in whole or in part 
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in any such suit, or in a suit brought by the Corpo ration to recover an 
advancement of expenses pursuant to the terms of an  undertaking, the indemnitee 
shall be entitled to be paid also the expense of pr osecuting or defending such 
suit. In (i) any suit brought by the indemnitee to enforce a right to 
indemnification hereunder (but not in a suit brough t by the indemnitee to 
enforce a right to an advancement of expenses) it s hall be a defense that, and 
(ii) any suit brought by the Corporation to recover  an advancement of expenses 
pursuant to the terms of an undertaking, the Corpor ation shall be entitled to 
recover such expenses upon a final adjudication tha t, the indemnitee has not met 
any applicable standard for indemnification set for th in the IBCL. Neither the 
failure of the Corporation (including its Board of Directors, independent legal 
counsel or shareholders) to have made a determinati on prior to the commencement 
of such suit that indemnification of the indemnitee  is proper in the 
circumstances because the indemnitee has met the ap plicable standard of conduct 
set forth in the IBCL, nor an actual determination by the Corporation (including 
its Board of Directors, independent legal counsel o r shareholders) that the 
indemnitee has not met such applicable standard of conduct, shall create a 
presumption that the indemnitee has not met the app licable standard of conduct 
or, in the case of such a suit brought by the indem nitee, be a defense to such 
suit. In any suit brought by the indemnitee to enfo rce a right to 
indemnification or to an advancement of expenses he reunder, or brought by the 
Corporation to recover an advancement of expenses p ursuant to the terms of an 
undertaking, the burden of proving that the indemni tee is not entitled to be 
indemnified, or to such advancement of expenses, un der this Article XVIII or 
otherwise shall be on the Corporation. 
 
            Section 4. Non-Exclusivity of Rights. T he rights to indemnification 
and to the advancement of expenses conferred in thi s Article XVIII shall not be 
exclusive of any other right which any person may h ave or hereafter acquire 
under any statute, the Corporation's Articles of In corporation, Bylaws, 
agreement, vote of shareholders or disinterested di rectors or otherwise. 
 
            Section 5. Insurance. The Corporation m ay maintain insurance, at its 
expense, to protect itself and any director, office r, employee or agent of the 
Corporation or another corporation, partnership, jo int venture, trust or other 
enterprise against any expense, liability or loss, whether or not the 
Corporation would have the power to indemnify such person against such expense, 
liability or loss under the IBCL. 
 
            Section 6. Vested Right to Indemnificat ion. The right of any 
individual to indemnification under this Article XV III shall vest at the time of 
occurrence or performance of any event, act or omis sion giving rise to any 
Proceeding and once vested, shall not later be impa ired as a result of any 
amendment, repeal, alteration or other modification  of any or all of these 
Bylaws. Notwithstanding the foregoing, the indemnif ication afforded under this 
Article XVIII shall be applicable to all alleged pr ior acts or 
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omissions of any individual seeking indemnification  hereunder, regardless of the 
fact that such alleged acts or omissions may have o ccurred prior to the adoption 
of these Bylaws, and to the extent such prior acts or omissions cannot be deemed 
to be covered by these Bylaws, the right of any ind ividual to indemnification 
shall be governed by the indemnification provisions  in effect at the time of 
such prior acts or omissions. 
 
            Section 7. Indemnification of Employees  and Agents of the 
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Corporation. The Corporation may, to the extent aut horized from time to time by 
the Board of Directors, grant rights to indemnifica tion and to the advancement 
of expenses to any employee or agent of this corpor ation, or to any individual 
who is or was serving at the request of the Board o f Directors as an employee or 
agent of another corporation or a partnership, join t venture, trust, employee 
benefit plan or other entity, whether for profit or  not for profit, to the 
fullest extent of the provisions of these Bylaws wi th respect to the 
indemnification and advancement of expenses of dire ctors and officers of this 
corporation. 
 
            Section 8. Business Expense. Any paymen ts made to any indemnified 
party under these Bylaws or under any other right t o indemnification shall be 
deemed to be an ordinary and necessary business exp ense of the Corporation, and 
payment thereof shall not subject any person respon sible for the payment, or the 
Board, to any action for corporate waste or to any similar action. 
 
            Section 9. Severability. If any provisi on or provisions of Article 
XVIII is or are held to be invalid, illegal, or une nforceable for any reason 
whatsoever: (i) the validity, legality, and enforce ability of the remaining 
provisions of such Article (including without limit ation all portions of any 
paragraph of such Article containing any such provi sion held to be invalid, 
illegal, or unenforceable, that are not themselves invalid, illegal, or 
unenforceable) will not in any way be affected or i mpaired thereby and (ii) to 
the fullest extent possible, the provisions of such  Article (including without 
limitation all portions of any paragraph of such Ar ticle containing any such 
provision held to be invalid, illegal, or unenforce able, that are not themselves 
invalid, illegal, or unenforceable) will be constru ed so as to give effect to 
the intent manifested by the provision held invalid , illegal, or illegal, or 
unenforceable. 
 
                                  ARTICLE XIX. 
 
                                   Amendments 
 
      Section 1. These Bylaws may be amended, alter ed, repealed, or added to at 
any annual or regular meeting of the directors, or at any special meeting 
thereof. 
 
      Section 2. No amendment, alteration or additi on to these Bylaws shall 
become effective unless the same is adopted by the 
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affirmative vote of a majority of the members of th e Board of Directors. 
 
                                   ARTICLE XX. 
 
                           Control Share Acquisitio ns 
 
      As provided for in Section 5 thereof, Chapter  42 of the Indiana Business 
Corporation Law, relating to control share acquisit ions, shall not apply to 
control share acquisitions of shares of the corpora tion made after March 3, 
1987. 
 
 
                                       24 
</TEXT> 
</DOCUMENT> 
<DOCUMENT> 
<TYPE>EX-99.(C)(7) 
<SEQUENCE>4 
<DESCRIPTION>SHAREHOLDERS AGREEMENT 
<TEXT> 
 
 
                             SHAREHOLDERS AGREEMENT  
 

Page 60 of 66

1/17/2014http://www.sec.gov/Archives/edgar/data/26058/0001005477-97-001882.txt



      SHAREHOLDERS AGREEMENT, dated as of July 17, 1997 (this "Agreement"), by 
and among CTS Corporation, an Indiana corporation ( "Parent"), and CTS First 
Acquisition Corp., a wholly owned subsidiary of Par ent and a New York 
corporation ("Sub"), WHX Corporation, a Delaware co rporation ("Shareholder No. 
1"), SB Acquisition Corp., a New York corporation a nd a wholly owned subsidiary 
of Shareholder No. 1 ("Shareholder No. 2" and, toge ther with Shareholder No. 1, 
"Shareholder"). 
 
                                    RECITALS 
 
      A. Simultaneously with the execution of this Agreement, Parent, Sub and 
Dynamics Corporation of America, a New York corpora tion (the "Company"), are 
entering into an Amended and Restated Agreement and  Plan of Merger, dated as of 
May 9, 1997, as amended (as such agreement may here after be amended from time to 
time, the "Merger Agreement"); and 
 
      B. As an inducement to the parties' entry int o the Merger Agreement, as so 
amended and restated, Parent and Sub have requested  that Shareholder agree, and 
Shareholder has agreed, to enter into this Agreemen t; 
 
      NOW, THEREFORE, the parties hereto agree as f ollows: 
 
            1. Certain Definitions. In addition to the terms defined elsewhere 
herein, capitalized terms used and not defined here in have the respective 
meanings ascribed to them in the Merger Agreement. In addition, for purposes of  
this Agreement, the following terms have the follow ing meanings when used herein 
with initial capital letters: 
 
                  (a) "Company Securities" means th e Existing Shares together 
with any Shares or other securities of the Company as to which Beneficial 
Ownership is acquired by Shareholder in any capacit y after the date hereof, 
whether upon the exercise of options, warrants or r ights, the conversion or 
exchange of convertible or exchangeable securities,  by means of purchase, 
dividend, distribution, split-up, recapitalization,  combination, exchange of 
shares or the like or as a successor in interest in  any capacity or otherwise. 
 
                  (b) "Existing Shares" means Share s Beneficially Owned by 
Shareholder as of the date hereof. 
 
            2. Voting of Shares. (a) During the per iod commencing on the date 
hereof and continuing until the earlier to occur of  (i) the Effective Time or 
(ii) termination of the Merger Agreement but in no event later than October 31, 
1997 (the  
 
 
                                       1 
<PAGE> 
 
"Restriction Period"), at any meeting (whether annu al or special and whether or 
not an adjourned or postponed meeting) of the holde rs of Shares, however called, 
Shareholder will appear at the meeting or otherwise  cause the Company Securities 
to be counted as present thereat for purposes of es tablishing a quorum and vote 
or, in connection with any written consent of the h olders of Shares, consent (or 
cause to be voted or consented) the Company Securit ies (A) in favor of the 
transactions contemplated by the Merger Agreement a nd this Agreement and any 
actions required in furtherance thereof and hereof;  (B) against any action or 
agreement that would result in a breach in any resp ect of any covenant, 
representation or warranty or any other obligation or agreement of the Company 
under the Merger Agreement or this Agreement; and ( C) except as otherwise agreed 
to in writing in advance by Parent in its sole disc retion, against the following 
actions (other than the Merger and the other transa ctions expressly contemplated 
by the Merger Agreement): (1) any Company Takeover Proposal or Company 
Acquisition Agreement and (2)(v) any change in a ma jority of the persons who 
constitute the Company Board; (w) any material chan ge in the present 
capitalization of the Company, including without li mitation any proposal to sell 
a substantial equity interest in the Company or any  of its Subsidiaries; (x) any 
amendment of the Company's Certificate of Incorpora tion or By-laws; (y) any 
other change in the Company's corporate structure o r business; or (z) any other 
action which, in the case of each of the matters re ferred to in clauses (2)(v), 
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(w), (x) or (y), is intended, or could reasonably b e expected, to impede, 
interfere with, delay, postpone or materially adver sely affect the Merger and 
the transactions contemplated by this Agreement and  the Merger Agreement. 
 
            (b) In furtherance of and not in limita tion of the foregoing, 
Shareholder irrevocably hereby appoints Sub as Shar eholder's proxy and attorney 
in fact, with full power of substitution and resubs titution, to the full extent 
of Shareholder's rights with respect to the Company  Securities to vote or cause 
to be voted all Company Securities as provided in S ection 2(a). Such proxy is 
considered coupled with an interest in the Company Securities and is 
irrevocable. 
 
            3. Restriction on Transfer; Proxies. Du ring the Restriction Period, 
Shareholder will not, directly or indirectly, (a) o ffer for sale, sell, 
transfer, tender, pledge, encumber, assign or other wise dispose of, or enter 
into any contract, option or other arrangement or u nderstanding with respect to 
or consent to the offer for sale, sale, transfer, t ender, pledge, encumbrance, 
assignment or other disposition of, any or all of t he Company Securities or any 
interest therein; (b) grant any proxies or powers o f attorney, deposit the 
Company Securities into a voting trust or enter int o a voting agreement with 
respect to the Company Securities; or (c) take any action that would make any 
representation or warranty of Shareholder contained  herein untrue or incorrect 
or would result in a breach by Shareholder of its o bligations under this 
Agreement. 
 
 
                                       2 
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            4. Covenants, Representations and Warra nties of Shareholder. 
Shareholder hereby represents and warrants to, and agrees with, Parent as 
follows: 
 
                  (a) Ownership of Shares. Sharehol der is the sole record and 
Beneficial Owner of Existing Shares consisting of 5 16,440 Shares. On the date 
hereof, the Existing Shares constitute all of the S hares owned of record or 
Beneficially Owned by Shareholder. Shareholder has sole voting power and sole 
power to issue instructions with respect to the mat ters set forth in Sections 2 
and 3 hereof, sole power of disposition, sole power  of conversion, sole power to 
demand appraisal rights and sole power to agree to all of the matters set forth 
in this Agreement, in each case with respect to all  of the Existing Shares with 
no limitations, qualifications or restrictions on s uch rights, subject to 
applicable securities laws, and the terms of this A greement. Shareholder does 
not Beneficially Own and is not the record holder o f any shares of Parent Common 
Stock. 
 
                  (b) Authorization. This Agreement  has been duly and validly 
executed and delivered by Shareholder and constitut es a valid and binding 
agreement enforceable against Shareholder in accord ance with its terms except 
(i) as may be limited by applicable bankruptcy, ins olvency or similar laws 
affecting creditors rights and (ii) that the remedy  of specific performance and 
injunctive and other forms of equitable relief may be subject to equitable 
defenses and to the discretion of the court before which any proceeding therefor 
may be brought.  
 
                  (c) No Conflicts. Except for fili ngs, authorizations, consents 
and approvals as may be required under the Exchange  Act, (i) no filing with, and 
no permit, authorization, consent or approval of, a ny state or federal 
Governmental Authority is necessary for the executi on of this Agreement by 
Shareholder and the compliance by Shareholder with any of the provisions hereof, 
and (ii) none of the execution and delivery of this  Agreement by Shareholder, 
the consummation by Shareholder of the transactions  contemplated hereby or 
compliance by Shareholder with any of the provision s hereof will (A) result in a 
violation or breach of, or constitute (with or with out notice or lapse of time 
or both) a default (or give rise to any third party  right of termination, 
cancellation, material modification or acceleration ) under any of the terms, 
conditions or provisions of any note, loan agreemen t, bond, mortgage, indenture, 
license, contract, commitment, arrangement, underst anding, agreement or other 
instrument or obligation of any kind to which Share holder is a party or by which 
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Shareholder or any of its properties or assets may be bound, or (B) violate any 
order, writ, injunction, decree, judgment, statute,  rule or regulation 
applicable to Shareholder or any of its properties or assets. 
 
 
                                       3 
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                  (d) No Encumbrances. The Existing  Shares are and at all times 
during the term hereof will be Beneficially Owned b y Shareholder, free and clear 
of all liens, claims, security interests, proxies, voting trusts or agreements, 
understandings or arrangements or any other encumbr ances whatsoever, except for 
any such encumbrances or proxies arising hereunder.  
 
                  (e) No Finder's Fees. No broker, investment banker, financial 
advisor or other person is entitled to any broker's , finder's, financial 
adviser's or other similar fee or commission in con nection with the transactions 
contemplated by this Agreement based upon arrangeme nts made by or on behalf of 
Shareholder. 
 
                  (f) Reliance by Parent. Sharehold er understands and 
acknowledges that Parent is entering into the amend ment, dated the date hereof, 
to the Merger Agreement in reliance upon Shareholde r's execution and delivery of 
this Agreement. 
 
                  (g) No Inconsistent Agreements. S hareholder will not enter 
into any agreement or understanding with any person  the effect of which would be 
inconsistent with or violative of any provision con tained in this Agreement. 
 
            5. Stop Transfer, Etc. During the Restr iction Period: 
 
                  (a) Shareholder agrees with, and covenants to, Parent that 
Shareholder will not request that the Company regis ter the transfer (book-entry 
or otherwise) of any certificate or uncertificated interest representing any of 
the Company Securities, unless such transfer is mad e in compliance with this 
Agreement. 
 
                  (b) In the event of a stock divid end or distribution, or any 
change in the Company Securities by reason of any s tock dividend, split-up, 
recapitalization, combination, exchange of shares o r the like other than 
pursuant to the Merger, the terms Shares, Existing Shares, Parent Common Stock 
and Company Securities will be deemed to refer to a nd include the shares of 
Company Securities as well as all such stock divide nds and distributions and any 
shares into which or for which any or all of the Co mpany Securities or Parent 
Common Stock may be changed or exchanged and approp riate adjustments shall be 
made to the terms and provisions of this Agreement.  
 
                  (c) Shareholder will promptly aft er the date hereof or the 
date of acquisition thereof, as applicable, surrend er to the Company all 
certificates representing the Company Securities an d the Company will place the 
following legend on such certificates in addition t o any other legend required 
thereon: 
 
            "THE SECURITIES REPRESENTED BY THIS CER TIFICATE ARE SUBJECT TO 
            TRANSFER AND OTHER RESTRICTIONS  
 
 
                                       4 
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            PURSUANT TO AND OTHER PROVISIONS OF A S HAREHOLDERS AGREEMENT, DATED 
            AS OF JULY 17, 1997, BY AND AMONG CTS C ORPORATION, THE HOLDER HEREOF 
            AND CERTAIN OTHER PERSONS." THIS LEGEND  SHALL IMMEDIATELY TERMINATE 
            IN THE EVENT OF THE TERMINATION OF THE MERGER AGREEMENT (AS DEFINED 
            IN THE SHAREHOLDERS AGREEMENT) PRIOR TO  THE EFFECTIVE TIME (AS 
            DEFINED IN THE SHAREHOLDERS AGREEMENT).  
 
      In the event of the termination of the Merger  Agreement prior to the 
Effective Time, the Company will promptly cause any  legends placed on 
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Certificates representing the Company Securities to  be removed. 
 
            6. Disclosure. The Company and Parent w ill have the right to publish 
and disclose in the Form S-4 (including the prospec tus contained therein), the 
Joint Proxy Statement and all the documents and sch edules filed with the SEC, 
and any press release or other disclosure document which either the Company or 
Parent, in its respective sole discretion, determin es to be necessary or 
desirable in connection with the transactions conte mplated by the Merger 
Agreement, Shareholder's identity and ownership of Shares and the nature of its 
commitments, arrangements and understandings set fo rth in this Agreement. Parent 
will provide Shareholder with a copy of any propose d disclosure by it and will 
provide Shareholder with a reasonable opportunity t o comment thereon. 
 
            7. Termination. This Agreement may be t erminated by Shareholder No. 
1 by written notice to Parent, or by Parent by writ ten notice to Shareholder No. 
1, (a) upon announcement that the Merger Agreement has been amended to (i) 
reduce the Cash Election Price or the Exchange Rati o, (ii) reduce the amount of 
cash available for Electing Shares by changing the reference to "49.9%" in 
Section 3.01(f) to a lower number, or (iii) provide  that holders of Shares that 
are not Electing Shares will receive cash for all o r any portion of their Shares 
(other than in respect of fractional shares) or (b)  if the Effective Time has 
not occurred, at any time on or after October 31, 1 997. 
 
            8. Miscellaneous. (a) Entire Agreement.  This Agreement constitutes 
the entire agreement among the parties with respect  to the subject matter hereof 
and supersedes all other prior agreements and under standings, both written and 
oral, among the parties with respect to the subject  matter hereof. 
 
                  (b) Binding Agreement. Shareholde r agrees that this Agreement 
and the obligations hereunder will attach to the Co mpany Securities and will be 
binding upon any person or entity to which legal or  Beneficial Ownership of such 
securities shall pass, whether by operation of law or otherwise, including 
without limitation Shareholder's legal representati ves or successors or  
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other transferees (for value or otherwise) and any other successors in interest. 
 
                  (c) Assignment. Neither this Agre ement nor any of the rights, 
interests or obligations hereunder will be assigned  or delegated (whether by 
operation of law or otherwise) without the prior wr itten consent of the other 
parties, provided that Parent may assign, in its so le discretion, its rights, 
interests and obligations hereunder to any direct o r indirect wholly owned 
Subsidiary of Parent, but no such assignment will r elieve Parent from any of its 
obligations hereunder if such assignee does not per form such obligations. 
Subject to the preceding sentence, this Agreement w ill be binding upon, inure to 
the benefit of and be enforceable by the parties an d their respective successors 
and assigns. 
 
                  (d) Amendment and Modification. T his Agreement may not be 
amended, changed, supplemented, waived or otherwise  modified or terminated, 
except upon the execution and delivery of a written  agreement executed by the 
parties hereto. 
 
                  (e) Notices. All notices and othe r communications hereunder 
will be in writing and will be deemed given if deli vered personally, faxed 
(which is confirmed) or sent by an overnight courie r service, such as FedEx, to 
the parties at the following addresses (or at such other address for a party as 
will be specified by like notice): 
 
            If to Shareholder No. 1 or Shareholder No. 2, to: 
 
                  WHX Corporation 
                  110 East 59th Street 
                  New York, New York   10022 
                  Attn:  Ronald LaBow 
                  Telecopy: (212) 355-5363 
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            copy to: 
 
                  Olshan Grundman Frome & Rosenzwei g LLP 
                  505 Park Avenue 
                  New York, New York  10022-1170 
                  Attn:  Ilan K. Reich, Esq. 
                  Telecopy:  (212) 935-1787 
 
            if to Parent or Sub, to: 
 
                  CTS Corporation 
                  905 West Boulevard North 
                  Elkhart, Indiana  46514 
                  Attn:  Joseph P. Walker 
                  Telecopy:  (219) 293-8394 
 
            copy to: 
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                  Jones, Day, Reavis & Pogue 
                  599 Lexington Avenue 
                  New York, New York  10022 
                  Attn:  Robert A. Profusek, Esq. 
                  Telecopy:  (212) 755-7306 
 
                  (f) Severability. If any term, pr ovision, covenant or 
restriction of this Agreement is held by a court of  competent jurisdiction or 
other authority to be invalid, void, unenforceable or against its regulatory 
policy, the remainder of the terms, provisions, cov enants and restrictions of 
this Agreement will remain in full force and effect  and will in no way be 
affected, impaired or invalidated. 
 
                  (g) Specific Performance. The par ties hereto agree that 
irreparable damage would occur in the event any pro vision of this Agreement was 
not performed in accordance with the terms hereof a nd that the parties will be 
entitled to the remedy of specific performance of t he terms hereof, in addition 
to any other remedy at law or equity. 
 
                  (h) No Waiver. The failure of any  party hereto to exercise any 
right, power or remedy provided under this Agreemen t or otherwise available in 
respect hereof at law or in equity, or to insist up on compliance by any other 
party hereto with its obligations hereunder, and an y custom or practice of the 
parties at variance with the terms hereof, will not  constitute a waiver by such 
party of its right to exercise any such or other ri ght, power or remedy or to 
demand such compliance. 
 
                  (i) No Third Party Beneficiaries.  This Agreement is not 
intended to confer upon any person other than the p arties hereto any rights or 
remedies hereunder. 
 
                  (j) Governing Law. This Agreement  will be governed and 
construed in accordance with the laws of the State of New York, without giving 
effect to the principles of conflict of laws thereo f. 
 
                  (k) Jurisdiction. Each party here by irrevocably submits to the 
exclusive jurisdiction of the courts of the State o f New York in any action, 
suit or proceeding arising in connection with this Agreement, and agrees that 
any such action, suit or proceeding will be brought  only in such court (and 
waives any objection based on forum non conveniens or any other objection to 
venue therein); provided, however, that such consen t to jurisdiction is solely 
for the purpose referred to in this Section 9(k) an d will not be deemed to be a 
general submission to the jurisdiction of said cour ts or in the State of New 
York other than for such purposes. Each party heret o hereby waives any right to 
a trial by jury in connection with any such action,  suit or proceeding. 
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                  (l) Descriptive Headings. The des criptive headings used herein 
are for reference purposes only and will not affect  in any way the meaning or 
interpretation of this Agreement. 
 
                  (m) Counterparts. This Agreement may be executed in 
counterparts, each of which will be considered one and the same agreement and 
will become effective when such counterparts have b een signed by each of the 
parties and delivered to the other parties, it bein g understood that all parties 
need not sign the same counterpart. 
 
                  (n) Further Assurances. From time  to time, at the other 
party's request and without further consideration, each party hereto will 
execute and deliver such additional documents and t ake all such further lawful 
action as may be necessary or desirable to consumma te and make effective, in the 
most expeditious manner practicable, the transactio ns contemplated by this  
Agreement. 
 
            IN WITNESS WHEREOF, Parent, Shareholder  No. 1, Shareholder No. 2 and 
Sub have caused this Agreement to be duly executed as of the day and year first 
above written. 
 
                                       CTS CORPORAT ION 
 
 
                                       By: 
                                          --------- --------------------------- 
                                          Name:____ ___________________________ 
                                          Title:___ ___________________________ 
 
                                       CTS FIRST AC QUISITION CORP. 
 
 
                                       By: 
                                          --------- --------------------------- 
                                          Name:____ ___________________________ 
                                          Title:___ ___________________________ 
 
                                       WHX CORPORAT ION 
 
 
                                       By: 
                                          --------- --------------------------- 
                                          Name:____ ___________________________ 
                                          Title:___ ___________________________ 
 
                                       SB ACQUISITI ON CORP. 
 
 
                                       By: 
                                          --------- --------------------------- 
                                          Name:____ ___________________________ 
                                          Title:___ ___________________________ 
 
                                       8 
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